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I. SUMMARY OF ARGUMENT & FACTS 

This case concerns the authority of trial courts, and appellate 

courts when the case is clearly governed by an arbitration agreement. 

Here, the trial court applied its judgment rather than the judgment of an 

arbitrator, when it changed the terms of the arbitration agreement by 

ordering that the case be submitted to arbitration, under Washington law, 

in Washington, without a contractual cap on damages. At all times 

Doctor's Associates ("DAI") objected to this decision 

The procedural and substantive facts have all been set before the 

Court of Appeals in the Brief of Appellant. For the purpose of this appeal 

it is only necessary to set forth a few of these facts. Doctor's Associates 

("DAI") is the franchisor for Subway Sandwich stores. Here the Plaintiffs 

entered into three separate franchise agreements. All three Franchise 

Agreements contain an identical dispute resolution paragraph that reads as 

follows: 

10. ARBITRATION OF DISPUTES 

a. Any dispute, controversy or claim arzsmg 
out of or relating to this Agreement or the breach thereof 
shall be settled by arbitration. The arbitration shall be 
administered by an arbitration agency, such as the 
American Arbitration Association ("AAA") or the 
American Dispute Resolution Center, in accordance with 
its administrative rules including, as applicable, the 
Commercial Rules of the AAA and under the Expedited 
Procedures of such rules or under the Optional Rules For 
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Emergency Measures of Protection of the AAA. Judgment 
rendered by the Arbitrator may be entered in any court 
having jurisdiction thereof. The cost of arbitration will be 
borne equally by the parties. The parties agree that 
Bridgeport, Connecticut shall be the site for all hearings 
held under this Paragraph 10, and that such hearing shall 
be before a single arbitrator, not a panel, and neither party 
shall pursue class claims and/or consolidate the arbitration 
with any other proceedings to which we are a party. The 
parties will honor validly served subpoenas, warrants and 
court orders. 

CP 35, CP 51, CP 65 (Italic added.). (Hereafter the arbitration clauses 

will be referred to as the "Arbitration Agreements.") 

Plaintiffs objected to having their disputes arbitrated and filed a 

lawsuit to block arbitration. Plaintiffs asserted that the Arbitration 

Agreements were unconscionable because of contractual provisions within 

the Agreements:. 

1) a limitation of damages clause, limiting both parties to 

$100,000.00 in damages and other relief (CP 89 (see CP 38, 54, 68 

-para 14)); 

2) the venue selection clause agreeing that all arbitration 

proceedings shall be held in Bridgeport, Connecticut (CP 83 In 2-

16 (see CP 35-6, 51-2, 66- para 10 g.)); and 

3) a choice oflaw provision agreeing to apply the laws of 

Connecticut for interpretation and enforcement of the Agreements 

(with the agreed exception that Connecticut franchise law is not 
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applicable). (CP 89ln 18-24- CP 90 ln 1-17 (see CP 37, 53, 68-

para 13)). 

In response DAI argued that in addressing a motion to enforce an 

agreement to arbitrate the trial court's authority was limited to determining 

whether the arbitration clause, in isolation, was enforceable. If the court 

determined that the arbitration clause was to be enforced, the force and 

effect of the other terms of the contract, and the contract as a whole, were 

matters solely for the arbitrator's consideration. CP 211, ln 5-15. 

DAI's Motion to Compel Arbitration was heard and decided on 

September 19, 2008. The trial court ordered Plaintiffs to submit to 

arbitration. However, the court ruled that the Arbitration Agreements' 

provision for venue in Connecticut were unenforceable. The trial court 

further held, without explanation, that the arbitration shall be " .. .in 

Washington under Washington law, with no limitation on damages." CP 

217-8. RP {Sept 19, 2008) pg 17, ln6-22. Although the court ordered that 

the Plaintiffs were required to proceed to arbitration, the court did not 

award DAI its reasonable attorney fees and costs incurred in enforcing the 

arbitration clause. 

A Motion for Discretionary Review from the trial court's decision 

was not filed. Instead DAI proceeded with the arbitration, as ordered by 

the trial court. The arbitrator awarded the plaintiffs $230,000.00 in 
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compensatory damages, $161,536.00 for attorney's fees and $32,837.96 

for costs. CP 222. 

DAI moved to vacate the arbitration award because, the arbitration 

award was improperly determined based upon Washington law, conducted 

in the State of Washington, and improperly exceeded the limitation of 

damages set forth in the Agreements. CP 234, In 21-4- CP 235, In 1-2. In 

the supporting memorandum DAI again asserted that the trial court 

exceeded its authority when it decided issues that were beyond the narrow 

issue of enforceability of the arbitration clause. CP 298- 301ln.7. 

On February 12, 2010, the court entered an order confirming the 

arbitration award. DAI filed a Notice of Appeal on February 17, 2010. 

On March 19, 2010 the court entered a judgment against DAI for attorney 

fees in the amount of$6,453.33. DAI filed an Amended Notice of Appeal 

pertinent thereto on March 24, 2010. 

The Court of Appeals held that DAI could have filed a Motion for 

Discretionary Review, but properly concluded that DAI was not required 

to file for Discretionary Review. Saleemi v. Doctor's Associates, 166 

Wn. App. 81, 91,269 P.3d 350 (2012). The Court of Appeals then held: 

"DAI is not entitled to relief because it fails to establish any possible 

prejudice." Id, at 93-94. This decision raised the issue of whether a party 

must always seek discretionary review or be held to a higher standard to 
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prevail on a subsequent appeal. The Court of Appeals did not address the 

question of what the standard of review would have been if a motion for 

discretionary review had been filed and denied. Nor did the Court of 

Appeals follow State and Federal law governing the authority of a trial 

court in dealing with a case clearly subject to arbitration. 

II. ARGUMENT 

1. Standard of Review 

Arbitrability of a dispute is a question of law that is reviewed de 

novo. Satomi Owners Ass'n v. Satomi, LLC, 167 Wn.2d 781, 797,225 

P.3d 213 (2009); Davis v. General Dynamics Land Systems, 152 Wn. 

App. 715, 718, 217 P.3d 1191, 1192 (2009). See also McKee v. AT & T 

Corp., 164 Wn.2d 372, 383, 191 P. 3d 845 (2008) (citations omitted). 

Therefore, de novo is the correct standard of review here. 

2. Enforcement of Arbitration Agreements is Required. 

The validity of the arbitration clauses in this case is governed by 

the Federal Arbitration Act 9 U.S.C. § 2 and Washington State's Uniform 

Arbitration Act. Chapter 7 .04A RCW. Both statutes reflect a strong 

policy for enforcement of agreements to resolve disputes via arbitration. 

Of course the applicable law only requires parties to arbitrate when they 

have so agreed. The statutes require that the courts enforce privately 

negotiated agreements to arbitrate in the same manner that the courts 
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enforce other contracts - in accordance with the contract terms and subject 

to standard contract defenses. 9 U.S.C. § 2 ("a written provision in ... a 

contract to settle by arbitration a controversy ... arising out of such 

contract ... shall be valid, irrevocable, and enforceable save upon any 

grounds as exist at law or in equity for the revocation of any contract."); 

RCW 7.04A et. seq. 

A growing body of U.S. Supreme Court decisions have confirmed 

that both state and federal courts must enforce arbitration agreements 

which are subject to the Federal Arbitration Act. Buckeye Check 

Cashing, Inc. v. Cardegna, 546 U.S. 440, 126 S.Ct. 1204, 163 L.Ed.2d 

1038 (2006). In Buckeye the Supreme Court held that once the trial court 

determines that there is an enforceable agreement to arbitrate the dispute, 

then the trial court's inquiry stops and the remaining matters are left for 

the arbitrator. 

Parties are free to structure their arbitration agreements as they see 

fit. Stolt-Nielsen S. A. v. Anima/Feeds Int'l Corp., 559 U.S. ----, 130 

S.Ct. 1758, 1773-4, --- L.Ed.2d ---- (2010) ("private agreements to 

arbitrate are enforced according to their terms") quoting Volt Information 

Sciences, Inc. v. Board of Trustees of Leland Stanford Junior Univ., 489 

U.S. 468, 479, 109 S. Ct. 1248, 103 L. Ed.2d 488 (1989) and citing DAI 
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v. Casarotto, 517 U.S. 681, 688, 116 S. Ct. 1652, 134 L. Ed.2d 902 

(1996). 

In PacifiCare Health Systems, Inc. v. Book, 538 U.S. 401, 123 

S.Ct. 1531, 155 L.Ed.2d 578 (2003) the Court held that lower courts and 

appellate courts should not take upon themselves the decisions concerning 

the application of remedial limitations on damages. These matters are to 

be left strictly for the arbitrator. 

The most recent opinion by the U.S. Supreme Court was in AT & T 

Mobility, LLCv. Concepcion et. ux., _US_, 131 S.Ct. 1740,179 

L.Ed.2d 742 (Apri127, 2011) in which the court through Justice Scalia 

said: 

The overarching purpose of the FAA, evident in the text of 
§§ 2, 3, and 4, is to ensure the enforcement of arbitration 
agreements according to their terms so as to facilitate 
streamlined proceedings. 

AT&T Mobility LLC v. Concepcion, 131 S.Ct. at page 1748. Justice 

Scalia then went on to say: 

The "principal purpose" of the FAA is to "ensur[ e] that 
private arbitration agreements are enforced according to 
their terms." Volt, 489 U.S., at 478, 109 S.Ct. 1248; see 
also Stolt-Nielsen S.A. v. AnimalFeeds Int'l Corp., 559 U.S. 
-, -, 130 S.Ct. 1758, 1763, 176 L.Ed.2d 605 (2010). 
This purpose is readily apparent from the FAA's text. 
Section 2 makes arbitration agreements "valid, irrevocable, 
and enforceable" as written (subject, of course, to the 
saving clause); § 3 requires courts to stay litigation of 
arbitral claims pending arbitration of those claims "in 
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accordance with the terms of the agreement"; and§ 4 
requires courts to compel arbitration "in accordance with 
the terms of the agreement" upon the motion of either party 
to the agreement (assuming that the "making of the 
arbitration agreement or the failure ... to perform the same" 
is not at issue). In light of these provisions, we have held 
that parties may agree to limit the issues subject to 
arbitration, Mitsubishi Motors Corp. v. Soler Chrysler­
Plymouth, Inc., 473 U.S. 614, 628, 105 S.Ct. 3346, 87 
L.Ed.2d 444 (1985), to arbitrate according to specific rules, 
Volt, supra, at 479, 109 S.Ct. 1248, and to limit with whom 
a party will arbitrate its disputes, Stolt-Niels en, supra, at -
-, 130 S.Ct. at 1773. 

[Emphasis in original]. AT&T Mobility LLC v. Concepcion, 131 S.Ct. at 

pages 1748-1749. 

Following the Buckeye rule, this court held that if the arbitration 

clause is enforceable, then the trial court does not have the authority to 

determine any other dispute the parties agreed to arbitrate. Mc[(ee v. 

AT & T Corp., 164 Wn.2d 372, 383, 191 P.3d 845 (2008). 

Our state's appellate courts have also held that RCW 7.04A.070(1) 

compels the courts to "summarily" determine a motion to compel 

arbitration. In Woodall v. Avalon Care Center Federal Way, LLC, 155 

Wn. App. 919,231 P.3d 1252 (2010) the Court of Appeals held: 

On motion of a person showing an agreement to arbitrate 
and alleging another person's refusal to arbitrate pursuant to 
the agreement, the court shall order the parties to arbitrate 
if the refusing party does not appear or does not oppose the 
motion. If the refusing party opposes the motion, the court 
shall proceed summarily to decide the issue. Unless the 
court finds that there is no enforceable agreement to 
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arbitrate, it shall order the parties to arbitrate. If the court 
finds that there is no enforceable agreement, it may not 
order the parties to arbitrate. (Italic added). 

In International Union Of Operating Engineers Local 286, v. 

Port Of Seattle, 164 Wn. App. 307, 264 P.3d 268 (2011) the court said: 

However, we also hold that the superior court exceeded the 
scope of its authority when it substituted its own 
determination of appropriate discipline for the arbitrator's. 

The Court of Appeals went on to say: 

As explained by the United States Supreme Court, a 
reviewing court that vacates an arbitration award should not 
then make its own determination on the merits: 

[A] s a rule the court must not foreclose 
further proceedings by settling the merits 
according to its own judgment of the 
appropriate result, since this step would 
improperly substitute a judicial 
determination for the arbitrator's decision 
that the parties bargained for in the 
collective-bargaining agreement. Instead, 
the court should simply vacate the award, 
thus leaving open the possibility of further 
proceedings if they are permitted under the 
terms of the agreement. 

In The Heights at Issaquah Ridge, Owners Ass'n v. Burton Landscape 

Group, Inc., 148 Wn. App. 400, 200 P.3d 254 (2009) the court said: 

Courts resolve the threshold legal question of arbitrability 
of the dispute by examining the arbitration agreement 
without inquiry into the merits of the dispute. If the dispute 
can fairly be said to invoke a claim covered by the 
agreement, any inquiry by the courts must end. Washington 
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State has a strong public policy favoring arbitration of 
disputes. 

/d. at 403-404. Based on the foregoing it is clear that the trial court's 

order was in error and cannot be supported. 

3. A Showing of Prejudice Should Not Be Required to Raise 

Issues On Appeal. 

The Court of Appeals holds that DAI failed to show prejudice from 

the trial court's decision to require that the matter be heard in Washington. 

The penalty for this perceived failure was the denial of a new arbitration 

hearing which the Court of Appeals would have ordered had the showing 

of prejudice not been required ofDAI. 

Division II points to case law that would require a party to seek 

discretionary review of an adverse trial court decision, or to show 

prejudice, as a pre-condition of seeking a new trial on the basis of the 

venue ruling. Lincoln v. Transamerica Inv. Corp., 89 Wn.2d 571, 578, 

573 P .2d 1316 (1978). The Court of Appeals also points to federal case 

law that holds that a party must show prejudice to challenge an arbitrator's 

error based on an arbitrator's error as to the choice oflaw. Coutee v. 

Barington Capital Group, L.P., 336 F.3d 1128, 1134-35 (9th Cir.2003). 

However, for the reasons discussed below these cases do not apply to the 

instant case. 
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A. Prejudice From Venue Decision: It is clear that 

Federal law requires that the agreement of the parties be honored, in its 

entirety. AT&T Mobility, LLC v. Concepcion, supra. The Supreme 

Court did not impose a further burden on the parties in order to seek strict 

enforcement of the terms of the agreement to arbitrate. While the courts 

of this state are free to impose standards to seek post-trial relief in cases 

tried in state courts, our courts may not do so in cases requiring a referral 

to arbitration. 

Because the parties had agreed to Connecticut as choice of venue, 

DAI is entitled to have the arbitration hearing conducted in Connecticut. 

B. Prejudice from Choice of Law: 

1. Errors by Trial Court Not The Same as 

Errors by Arbitrator: The Court of Appeals is correct in reading Coutee 

v. Barington Capital Group, L.P., Id. and Barnes v. Logan, 122 F.3d 

820 (1997) to hold that a choice of law error by the arbitrator does not 

automatically require an appellate court to vacate the arbitration award. 

However, in this case, the error was not made by the arbitrator. The error 

was made by the trial court. This distinction is important. There is a 

strong policy in favor of confirming an award, unless there is a clear error 

on the face ofthe award. Davidson v. Hensen, 135 Wn.2d 112, 954 P.2d 

1327 (1998). Errors made by a trial court in directing or denying 
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arbitration are governed by a different standard. Appellate courts will 

review trial court decisions to grant or to deny arbitration on a de novo 

basis. Satomi Owners Ass'n v. Satomi, LLC, supra; Davis v. General 

Dynamics Land Systems, supra. 

There is also a good reason for the distinction between errors made 

by an arbitrator and errors made by the trial court. There is generally no 

record ofthe arbitration proceeding. However, there is a full record of the 

trial court proceeding. Therefore, it has also been held that a reviewing 

court may not examine the reasoning behind an arbitration award. Boyd v. 

Davis, 127 Wn.2d 256, 897 P.2d 1239 (1995). It has also been held that 

courts have no collateral authority to go behind an arbitration award to 

determine if the award was correct. Morrell v. Wedbush, 143 Wn. App. 

473, 178 P.3d 387 (2008). Instead, issues to be decided in arbitration must 

be decided solely in arbitration and not by the courts. /d. Finally, to allow 

a court to make decisions which are reserved to the arbitrator violates the 

provisions of the FAA. Buckeye Check Cashing, Inc. v. Cardegna, 

supra. In a recent case, the Fourth Circuit held that a trial court may 

vacate an arbitration award for manifest disregard of the law (by an 

arbitrator) if: (1) the applicable legal principle is clearly defined and is not 

subject to reasonable debate; and (2) the arbitrator refused to heed that 

legal principle. Wachovia Securities, LLC v. Brand, 671 F.3d 472 (C.A. 
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4, 2012). Here it is clear that the wrong law was followed, not due to error 

by the arbitrator, but due to enor by the trial court. Under such 

circumstances there is a basis for vacating the award and resetting the case 

for arbitration. 

In Norris v. S.E.C., 675 F.3d 1349 (C.A. Fed, 2012) the Court of 

Appeals held that in cases involving a "procedural error" it was not 

necessary to reach the issue of whether another error was harmless or non-

prejudicial. Arguably, the so called "procedural error" in Norris would 

be considered to be an error oflaw outside ofthe context oflabor law. 

Following the same standard, the remedy was a new hearing with the error 

having first been corrected. 1 

2. Structural Error Does Not Require 

Showing of Prejudice: In State v. Levy, 156 Wn.2d 709, 132 P.3d 1076 

(2006) the Court drew a distinction between structural errors and trial-type 

errors. The Court pointed out that structural errors resist harmless error 

review completely because it taints the entire proceedings. Arguably, in a 

case such as this where the trial court's order established rules for the 

conduct of the arbitration proceedings, which were not in accord with the 

1 But "procedural" decisions made in arbitration are different than those made in other 
contexts. As used in the arbitration setting, procedural decisions occur when the 
arbitrator is faced with an issue that is not clearly specified in the collective bargaining 
agreement while resolving the merits of the dispute. Wyandot, Inc. v. Local 227, United 
Food and Commercial Workers Union, 205 F.3d 922 (C.A. 6, 2000) 
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terms of the arbitration agreement, the error was structural and not merely 

a trial-type error. In such a case, the harmless error doctrine should not 

apply. 

In State v. Britton, 27 Wn.2d 336, 342, 178 P .2d 341 (194 7) the 

court used a test to determine if an appellant had been harmed by the trial 

court's actions. That test required the appellate court to look to" ... the 

whole record, and not to that part only which precedes and includes the 

particular exception under consideration." ld. Here, it is impossible for 

any appellate court to look at the entire record to see how the decision of 

the arbitrator was influenced by the trial court's order. There simply is no 

such record to review. In the absence of the ability to present a record to 

review, through no fault of its own, DAI should not be prejudiced by the 

imposition of prejudice standard, where the trial court's error is so clear. 

3. Trial Court Lacked Authority to Enter 

Judgment: In Davidson v. Hensen, 85 Wn. App. 187, 933 P.2d 1050 

(1997), aff'd 135 Wn.2d 112 (1998) Division II ofthe Court of Appeals 

held that a trial court has no jurisdiction to enter a void judgment and no 

jurisdiction to confirm a void arbitration award. Once the trial court 

determines that the arbitrator exceeded his authority, the award is void and 

thus beyond the authority of the court to confirm. The sole authority of 

the trial court is to either not confirm or to vacate the award. Davidson, 
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supra; ACF Property Management, Inc. v. Chausse, 69 Wn. App. 913, 

850 P.2d 1387 (1993). 

In A CF Property Management, Inc. v. Chausse, I d. the Court of 

Appeals noted that when a party is compelled to arbitrate a claim that is 

not arbitrable under the agreement, it is still entitled to challenge the 

validity of the arbitrator's award when the other party moves to have the 

award confirmed. That Court of Appeals decision found no requirement 

that the party show prejudice to be able to attack the award. Rather, the 

award was void and could not be confirmed. 

In Barnett v. Hicks, 119 Wn.2d 151, 829 P.2d 1087 (1992) this 

Court held that the superior court has precisely circumscribed authority 

when passing on an arbitrator's decision. It also held that an appellate 

court's inquiry is similarly limited in addressing an appeal from a superior 

court's decision. The Court then held that the superior court may only 

confirm, vacate, modify or correct an arbitrator's award. Under this 

standard there is no place for appellate courts to review the award to 

determine if a party was prejudiced by an underlying trial court decision 

that clearly governed the conduct of the hearing. Rather, the proper 

approach is to vacate the award and allow the parties to arbitrate the case 

under the proper rules and standards. 

This approach has also been recognized in Washington, in a series 
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of cases including Expert Drywall, Inc. v. Ellis-Don Const., Inc., 86 Wn. 

App. 884, 939 P.2d 1258 (1997). In that case the Comi of Appeals held 

that the authority of the courts is limited to vacating an award where the 

arbitrator has exceeded his authority. In Cummings v. Budget Tank 

Removal & Environmental Services, LLC, 163 Wn. App. 379,260 P.3d 

220 (20 11) Division I of the Court of Appeals held: 

This court's review of an arbitrator's award is limited to that 
of the court which confirmed, vacated, modified, or 
corrected that award. The trial court's review is confined to 
the question ofwhether any of the statutory grounds for 
vacation exist. 

Id. at 388. The court went on to hold that "[i]n deciding a motion to 

vacate, a court will not review the merits of the case, and ordinarily will 

not consider the evidence weighed by the arbitrators." Id, at 389. Nor is 

it the role of the appellate courts to try the case de novo or to examine the 

evidence submitted to the arbitrator. Moen v. State, 13 Wn. App. 142, 

533 P.2d 862 (1975). 

In the instant case the trial court did what it should not have done. 

It entered a judgment that was void due to its prior errors. It should have 

vacated the award. The Court of Appeals furthered erred by changing the 

rules to allow a void judgment to stand. The only proper decision of the 

Court of Appeals was .to overturn the trial court's order confirming the 

award. 
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4. Prejudice Has Been Shown. 

The Court of Appeals indicates that Appellant failed to show that there 

was any prejudice in a compensatory damage award of $230,000 when the 

contractual limitation was $100,000. (CP 89, 38, 54, and 68). Yet, it is 

obvious that the cap was exceeded by more than two times. It is unclear if 

that was because the Arbitrator determined that there was no cap on 

damages due to the trial court order of September 19, 2008, or :if he 

determined that the damages could be fixed at $100,000 per store. The 

Court of Appeals determined that it was Appellant's burden to show 

prejudice from the award. Saleemi v. Doctor's Associates, Inc., at 94. 

Instead the Court of Appeals should have determined that this was a 

matter to be determined by arbitration and not by the courts. Buckeye 

Check Cashing, Inc. v. Cardegna, supra. As it is also unclea~ if the 

choice of law determination impacted the decision of the arbitrator, the 

clear error required the resubmittal of this matter for a new arbitration 

hearing, under the terms of the Arbitration Agreements. 

5. A Party is Never Required to Seek Discretionary Review 

Prior case law in this state makes it clear that a party is not required to 

seek discretionary review, even if the criteria for seeking discretionary 

review are satisfied. In re Det. of Petersen, 138 Wn.2d 70, 88-90, 980 

P.2d 1204 (1999). Rather our courts have held that discretionary review is 
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disfavored because it lends itself to piecemeal, multiple appeals. Right­

Price Recreation, L.L.C. v. Connells Prairie Cmty. Council, 146 Wn.2d 

370, 380, 46 P.3d 789 (2002). This court has noted on various occasions 

that discretionary review is rarely granted. DGHI Enters. v. Pac. Cities, 

Inc., 137 Wn.2d 933, 949, 977 P.2d 1231 (1999). Therefore, it is contrary 

to precedent when the Court of Appeals imposes a requirement tliat a party 

seek discretionary review or risk being held to a higher standard to prevail 

on that appeal. 

Nor does the Court of Appeals consider whether a showing of 

prejudice would have been required if a motion for discretionary review 

had been filed and rejected by the Court of Appeals. 

As was noted in ACF Property Management, Inc. v. Chausse, supra. 

there is no way to know whether a panel of the Court of Appeals would 

have accepted the case for review. In this case, it is unclear if DAI would 

have been able to satisfy the Court of Appeals to grant discretionary 

review under RAP 2.3. 

There is no way to tell if this decision by the Court of Appeals will 

lead to more filings for discretionary review. However, if the failure to 

seek discretionary review means that a party will be held to a different 

standard, in order to prevail on an appeal, then such an outcome seems 

likely. 
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6. Attorney Fees 

In Washington, parties to litigation may only recover attorney fees 

where allowed by a statute, contract, or some well-recognized principle of 

equity. Marassi v. Lau, 71 Wn. App. 912, 918, 859 P.2d 605 (1993); 

RCW 4.84.330. Here, Section 10 e ofthe Franchise Agreements entitles 

DAI to an award of attorney fees. That section provides: 

If prior to an Arbitrator's final decision, either we (DAI) or 
you (plaintiffs) commence an action in any court of a claim 
that arises out of or relates to this Agreement (except for 
the purpose of enforcing the arbitration clause or as 
otherwise permitted by this Agreement), that party will be 
responsible for the other party's expenses of enforcing the 
arbitration clause, including court costs, arbitration filing 
fees and other costs and attorney's fees. 

CP 35, 51, & 65, para 10 e. 

III. CONCLUSION 

The trial court's order substituting its terms for the arbitration for the 

terms of the Arbitration Agreements is clear error and must be reversed. 

The showing of prejudice requirement, interposed by the Court of Appeals 

should also be reversed. In NCR Corp. v. Sac-Co., Inc., 43 F.3d 1076 

(C.A. 6, 1995) the appellate court held that a court may only remand a 

case back to the arbitrator when an arbitration award is ambiguous. That 

same court held that remand was not appropriate remedy for arbitrator's 

improper award ofpunitive damages as award was not ambiguous. As in 
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the NCR case, the award is not ambiguous. It is in clear disregard of the 

cap on damages in the Franchise Agreements. Therefore, the proper 

remedy is a new arbitration hearing. 

The award of the arbitrator should be vacated and the parties 

should be required to resubmit all of their disputes to arbitration as 

contractually agreed without the improper predetermination of issues by 

the court. Further, this court should order the award of attorney's fees, to 

DAI, at all levels of this litigation. 

Dated this 5th day of July, 2012. 
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I, Carol-Jean Puvogel, hereby declare under the penalty of perjury under 

the laws of the State of Washington in the County ofPierce that on July 5, 
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Carol-Jean Puvogel 
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IN THE COURT OF APPEALS OF THE STATE OF WASHINGTON 

DIVISION II 

WAQAS SALEEMI, a single man, and 
F AROOQ SHARY AR, a single man, 

Respondents, 

v. 

DOCTOR'S ASSOCIATES, INC., a Florida 
corporation, 

A ellants. 

No. 40351-0-II 

PUBLISHED OPINION 

Johanson, J. - Doctor's Associates, Inc. (DAI) entered into three franchise agreements 

with Waqas Saleemi and Farooq Sharyar (Saleemi). Each agreement required the parties to 

arbitrate their disputes in Connecticut, under Connecticut substantive law, and included a 

damages-limitation provision. After a dispute arose, DAI filed for arbitration in Connecticut and 

Saleemi filed a civil lawsuit against DAI in Washington. When DAI moved to compel arbitration 

under the terms of the agreements, the trial court struck the arbitration site (venue), choice of law, 

and damages-limitation provisions and ordered the parties to arbitrate the dispute in Washington, 

under Washington law, without any damages limitation. DAI did not move for discretionary 

review of the trial court's order. After the arbitrator found in Saleemi's favor, Saleemi moved in 

the superior court to confirm the arbitration award, and DAI moved to vacate the award. The 

superior court denied DAI's motion to vacate the arbitration award in full and confirmed the 
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arbitration award.1 DAI appeals, arguing that, although the trial court did not err in compelling 

arbitration generally, it (1) exceeded its authority when it determined that the venue, choice of 

law, and damages-limitation provisions were unenforceable; (2) erred in finding that the venue, 

choice of law, and damages-limitation provisions were unconscionable; (3) erred in failing to 

award DAI attorney fees and costs; (4) erred in confirming the arbitrator's award; and (5) erred in 

awarding Saleemi "post arbitration award" attorney fees. Br. of Appellant at 2. Although we 

remand to the superior court to award attorney fees and costs to DAI on the motion to compel, 

because DAI does not establish prejudice, we affirm the order on the motion to compel and the 

order confirming the arbitrator's award. 

FACTS 

I. Franchise Agreements, Alleged Breach, and Lawsuit 

DAI franchises Subway sandwich shops. On March 2, 2004, June 14, 2006, and June 21, 

2006, DAI and Saleemi entered into franchise agreements for three Subway stores in Pierce 

County. Each of these agreements required binding arbitration in Connecticut and contained 

choice of Jaw, attorney fee, and damages-limitation provisions. 

In June 2008, DAI attempted to terminate the franchise agreements after it obtained 

information leading it to believe that Saleemi had violated the noncompetition clause in the 

franchise agreements. On August 20, DAI demanded arbitration in Bridgeport, Connecticut. 

On August 28, Saleemi filed a civil complaint against DAI in Pierce County Superior 

Court, alleging that Saleemi had cured the default and that DAI's attempt to terminate the 

1 The superior court did, however, strike the prejudgment interest that had been included in the 
award. That portion of the superior court's decision is not at issue in this appeal. 
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agreements without an opportunity to cure violated RCW 19.100.180(2)0).2 Saleemi asked the 

superior court to "restrain[]" DAI from "arbitrating this matter and from arbitrating the matter in 

the [s]tate ofConnecticut." Clerk's Papers (CP) at 2. 

II. Trial Court Order Compelling Arbitration in Washington, Under Washington Law, Without 
Damages Limitation 

In its answer, DAI asserted that the superior court "lack[ ed] appropriate jurisdiction over 

the parties" because the Agreements required arbitration, challenged the superior court's venue, 

and asked the superior court to dismiss Saleemi's complaint and award attorney fees and costs. 

CP at 6. But DAI also asserted a "counterclaim," asking the superior court to enter an order 

compelling arbitration and arguing that the agreements' arbitration clauses required binding 

arbitration in Bridgeport, Connecticut and that "[v]enue" was not in Washington State. CP at 6. 

DAI also requested attorney fees under the agreements because Saleemi had "failed and refused to 

engage in arbitration." CP at 7. In its motion to compel arbitration, DAI asserted: 

It is undisputed that the Agreements provide that the laws of the [S]tate of 
Connecticut shall govern the interpretation and enforcement of the Agreements. 

2 RCW 19.100.180(2)U) states, in part: 
(2) For the purposes of this chapter and without limiting its general application, it 
shall be an unfair or deceptive act or practice or an unfair method of competition 
and therefore unlawful and a violation of this chapter for any person to: 

(j) Terminate a franchise prior to the expiration of its term except for good 
cause. Good cause shall include, without limitation, the failure of the 
franchisee to comply with lawful material provisions of the franchise or 
other agreement between the franchisor and the franchisee and to cure 
such default after being given written notice thereof and a reasonable 
opportunity, which in no event need be more than thirty days, to cure such 
default, or if such default cannot reasonably be cured within thirty days, the 
failure of the franchisee to initiate within thirty days substantial and 
continuing action to cure such default. 

(Emphasis added). 
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The Agreements do provide for the application of the Franchise Investment 
Protection Act [(FIPA)] of this state. However~ there is nothing in that statute 
which restricts the use of a choice of forum or an arbitration clause. Therefore~ the 
Washington PIP A still provides no basis for this lawsuit. 

CP at 11. Saleemi opposed the motion to compel.3 

At the motion hearing~ the superior court stated that its "biggest concern" was the venue 

provision~ noting that it was particularly concerned because the "alleged non-compete issue" 

occurred in Washington~ and it might be a hardship for Saleemi to face arbitration in Connecticut 

when all the witnesses were in Washington. Verbatim Transcript of Proceedings (VTP) (Sept. 19~ 

2008) at 5~ 7. Although DAI acknowledged that the venue provision was severable and stated 

that it would proceed with arbitration in Washington if the superior court ordered such 

arbitration, DAI continued to argue that the superior court should find that Saleemi was required 

to arbitrate the matter in Connecticut.4 DAI also stated that Washington's FIPA would apply 

even ifthe arbitration took place under the terms of the agreements. 

3 Saleemi also moved to amend his complaint "to include the claim that the arbitration paragraphs 
in the Franchise Agreements are unconscionable under the laws of the State of Washington." CP 
at 81. But Saleemi withdrew his motion to amend the complaint after the trial court ordered 
arbitration in Washington. 

4 For example, DAI's counsel argued: 
If the Court rules that the matter go to arbitration but orders that it take place in 
Washington~ my client will, of course, abide by that particular determination~ but 
there~s no question that this matter has to be decided by arbitration~ under the 
agreement~ is scheduled to take place and should take place a[t] a forum in the 
state of Connecticut. 

Certainly, under a situation such as this~ the Court should ... order that the 
arbitration take place and should order that the arbitration take place in the venue 
where the parties~ by agreement~ not once~ not twice, but on three separate 
occasions agreed to the venue that would be set. 

VTP (Sept. 19, 2008) at 8-9. 
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On September 19, 2008, without hearing any argument related to the choice of law 

provision or the damages limitation, the superior court found the venue clause unconscionable and 

ordered "that the disputes between the parties shall be arbitrated in Washington under Washington 

law, with no limitation on remedies."5 CP at 218. The superior court did not enter any order 

(oral or written) regarding DAI's request for attorney fees in its motion to compel arbitration. 

DAI did not move for discretionary review of the September 19, 2008 order. 

III. Arbitration Award and Motion to Vacate Arbitration Award 

The parties proceeded to arbitration in Washington before an American Arbitration 

Association arbitrator. CP at 222. In his "interim award," the arbitrator (1) found in Saleemi's 

favor; and (2) stated, "Claimant DAI shall pay to respondents 'compensatory damages' as that 

term is defined in section 17 of exhibit 52.[61 They may choose either option." CP at 290 

(capitalization omitted). The arbitrator awarded Saleemi a total of $230,000 in "compensatory 

damages," $161,536 in attorney fees, and $32,837.96 in costs.7 CP at 222. Saleemi moved in the 

5 The superior court also orally ruled: 
Well, I am going to find that the forum selection is unconscionable under 

this circumstance and-but on the other hand, I am going to order that there be 
arbitration in the state of Washington. I'm also going to order that there be no 
limit to the remedies in the arbitration. 

So you're going to get your arbitration, but we;re going to have 
Washington law, Washington forum, and no limit to the remedies. 

VTP (Sept. 19, 2008) at 17. 

6 The reference to "section 17 of exhibit 52" appears to be to section 17 of the Agreements. 
Section 17 set out the damages-limitation clause, which contained two alternative methods for 
calculating compensatory damages. CP at 38, 54, 68-69. 

7 The arbitrator also indicated that this award would bear interest from the date of the award until 
paid in full. The superior court later determined that the start date of the prejudgment interest 
award was incorrect. That portion of the superior court's decision is not at issue in this appeal. 
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superior court to confirm the arbitration award; DAI opposed Saleemi's motion to confirm the 

arbitration award and moved to vacate the award, arguing that the superior court's September 

2008 order was improper. 

On January 22, 2010, the superior court heard argument on both of these motions. DAI 

argued that the superior court had exceeded its authority when it decided that the venue, choice 

of law, and damages-limitation provisions were unconscionable. DAI asserted that the validity of 

these three provisions was a question for the arbitrator in Connecticut and that the superior court 

lacked the authority to address them. 

In response, the superior court asked DAI why it had proceeded to arbitration rather than 

moving for discretionary review of the 2008 order.8 DAI explained: 

We looked at that particular issue at the time, to be frank. We looked at 
the statute ... , and we came to the conclusion that the likelihood of the Court 
taking it back at that particular point was not very great and the costs and 
expenses at that particular point in time, who knew, the cost and expenses of 
taking the appeal would not be a wise allocation. We thought we would get a 
decision, a different decision, but it would have been a discretionary review. So 
that alone is not grounds. I've cited to the case law in that particular area and 
that's not a final order . 

. . . So that's the particular reason for it. We made a decision for economic 
reasons at that time that we thought we could take this particular shot. It's not 
like we didn't raise all of these issues in the first go-round. We did. Every issue 
that I am raising now is in the briefs that we submitted, originally. 

So what we have now is mainly the benefit of new case law that has come 

8 Specifically, the superior court stated: 
[M]y question [is], if now a year and a half later with a result which clearly the 
defendant is not very happy with, now say, oh, what you did a year and a half ago 
was wrong, when you had an opportunity to at least ask for a discretionary review 
on a critical issue, obviously. If this should have gone to Connecticut, that should 
have been decided then. 

Verbatim Report of Proceedings (VRP) (Jan. 22, 2010) at 7. 
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down since the Court's original determination in September of 2008 that clearly 
directs that the trial court enter an order that does not weigh upon this particular 
process and leaves these matters for the arbitrator. 

VRP (Jan. 22, 2010) at 7-8. 

The superior court denied DAI's motion to vacate and granted Saleemi's motion to 

confirm the arbitration award. The superior court stated: 

Well, I think you knew you had a tough row to hoe when you got here this 
morning, and I'm going to deny your motion to vacate. You know, I don't even 
need to hear from the plaintiffs in terms of this portion of it. I think there were 
other remedies in 2008. It is clear that the defense is unhappy with the result, so 
you're trying to get a second bite at the apple and it's not going to happen on my 
watch. Let the Court of Appeals sort that part of it out. 

VRP (Jan. 22, 201 0) at 9. Saleemi later moved for attorney fees related to confirming the 

arbitration award. The superior court awarded Saleemi $6,453.33 in attorney fees. 

DAI appeals (1) the superior court's September 2008 order requiring arbitration in 

Washington, under Washington law, and without any damages limitations;9 (2) the January 22, 

2010 order denying DAI's motion to vacate the arbitrator's award in full; (3) the February 12, 

2010 order confirming the arbitrator's award and final judgment; and (4) the March 19, 2010 

order on motion for attorney fees. DAI's arguments, however, focus on whether the superior 

court's 2008 order was proper. 

9 We note that DAI does not assert that the superior court erred in compelling arbitration or that 
the matter was not subject to arbitration under the arbitration clause. 

7 



No. 40351-0-II 

ANALYSIS 

I. Threshold Issue: Review of 2008 Ruling 

As a preliminary matter, Saleemi asserts that we cannot consider DAI's challenges to the 

superior court's September 2008 order because DAI did not appeal that ruling before proceeding 

to arbitration. Instead, Saleemi asserts that we can examine only whether the superior court later 

had any ground for rejecting the arbitrator's decision under RCW 7.04A.230. 10 We disagree. 

10 RCW 7.04A.230 provides: 
(1) Upon motion of a party to the arbitration proceeding, the court shall 

vacate an award if: 
(a) The award was procured by corruption, fraud, or other undue means; 
(b) There was: 

(i) Evident partiality by an arbitrator appointed as a neutral; 
(ii) Corruption by an arbitrator; or 
(iii) Misconduct by an arbitrator prejudicing the rights of a party to 

the arbitration proceeding; 
(c) An arbitrator refused to postpone the hearing upon showing of 

sufficient cause for postponement, refused to consider evidence material to the 
controversy, or otherwise conducted the hearing contrary to RCW 7.04A.l50, so 
as to prejudice substantially the rights of a party to the arbitration proceeding; 

(d) An arbitrator exceeded the arbitrator's powers; 
(e) There was no agreement to arbitrate, unless the person participated in 

the arbitration proceeding without raising the objection under RCW 7.04A.150(3) 
not later than the commencement of the arbitration hearing; or 

(f) The arbitration was conducted without proper notice of the initiation of 
an arbitration as required in RCW 7.04A.090 so as to prejudice substantially the 
rights of a party to the arbitration proceeding. 

(2) A motion under this section must be filed within ninety days after the 
movant receives notice of the award in a record under RCW 7 .04A.l90 or within 
ninety days after the movant receives notice of an arbitrator's award in a record on 
a motion to modify or correct an award under RCW 7.04A.200, unless the motion 
is predicated upon the ground that the award was procured by corruption, fraud, 
or other undue means, in which case it must be filed within ninety days after such a 
ground is known or by the exercise of reasonable care should have been known by 
the movant. 

(3) In vacating an award on a ground other than that set forth in 
subsection (1 )(e) of this section, the court may order a rehearing before a new 

8 
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On July 16, 2010, our commissioner denied Saleemi's motion to dismiss this appeal in 

which Saleemi asserted that DAI's challenge to the September 2008 order was untimely. See 

spindle. We then denied Saleemi' s motion to modify the July 16, 2010 commissioner's ruling 

because the September 2008 order was not a final order that was appealable as of right. 

Saleemi's arguments do not convince us that the commissioner's ruling or our denial of Saleemi's 

motion to modify that ruling was incorrect. 

Although DAI could have moved for discretionary review of the September 2008 order, 

that order was not appealable of right, and DAI was not required to appeal the ruling until after a 

final order was issued in this matter. All-Rite Contracting Co. v. Omey, 27 Wn.2d 898, 900-0 I, 

181 P.2d 636 (1947); ACF Prop. Mgmt., Inc. v. Chaussee, 69 Wn. App. 913, 921 n.7, 850 P.2d 

1387, review denied, 122 Wn.2d 1019 (1993); Teufel Constr. Co. v. Am. Arbitration Ass'n, 3 

Wn. App. 24, 25, 472 P.2d 572 (1970). That DAI failed to move for discretionary review does 

not prevent us from considering the propriety of the September 2008 order. See RAP 2.2; RAP 

2.3(a); ACF Prop. Mgmt., Inc., 69 Wn. App. at 921-22 (a party does not waive the issue of 

arbitrability by failing to seek discretionary review of decision on arbitrability in motion to compel 

arbitration); see also RAP 2.4(b). 

Saleemi also appears to assert that we may review the September 2008 order only under 

arbitrator. If the award is vacated on a ground stated in subsection (1 )(c), (d), or 
(f) of this section, the court may order a rehearing before the arbitrator who made 
the award or the arbitrator's successor. The arbitrator must render the decision in 
the rehearing within the same time as that provided in RCW 7.04A.190(2) for an 
award. 

( 4) If a motion to vacate an award is denied and a motion to modify or 
correct the award is not pending, the court shall confirm the award. 

9 
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the statutory grounds set out in RCW 7.04A.230. Although we review arbitration awards to 

determine only whether any statutory grounds for vacation exist under RCW 7.04A.230, 11 

reviewing the superior court's 2008 decision on DAI's motion to compel arbitration does not 

require us to review the arbitration award itself. Because we are not reviewing the arbitration 

award itself, we are not confined to the enumerated statutory grounds in RCW 7.04A.230. 

Instead, the ruling on the motion to compel is a decision separate from the arbitration award that 

was not a final order and was not appealable as of right until after the superior court issued a final 

order in this matter. See ACF Prop. Mgmt., Inc., 69 Wn. App. at 922. 

Saleemi also suggests that DAI waived its right to appeal the 2008 order by acquiescing to 

the superior court's 2008 order and proceeding with the arbitration under the terms of that order. 

In effect, Saleemi is asserting that by failing to move for discretionary review, DAI waived its 

right to challenge the September 2008 order. But DAI clearly objected to the 2008 order before 

going forward with the arbitration, and Saleemi does not direct us to any law that required DAI to 

move for discretionary review before a final order was entered in this matter. See ACF Prop. 

Mgmt., Inc., 69 Wn. App. at 922. 

Saleemi also argues that DAI invited any error here. He maintains that the following 

statement from DAI during the September 19, 2009 hearing amounted to an invitation to arbitrate 

in Washington: 

Therefore, we would request very simply that you order this matter go 
before arbitration. We believe it should take place in Connecticut. If you should 
choose and say that Connecticut is an improper forum, then it can take place in the 

11 See Expert Drywall, Inc. v. Ellis-Don Constr., Inc., 86 Wn. App. 884, 888, 939 P.2d 1258 
(1997), review denied, 134 Wn.2d 1011 (1998). 

10 
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state of Washington. But the long and the short of it, the essence of this dispute 
must be resolved in arbitration and not in [s]uperior [c]ourts. 

VTP (Sept. 19, 2008) at 16-17. We disagree. 

The doctrine of invited error precludes review when the appellant induces the trial court to 

take the action to which error is assigned on appeal. In re Dependency of K.R., 128 Wn.2d 129, 

14 7, 904 P .2d 1132 (1995). The instances in the record to which Saleemi cites do not amount to 

inducing the trial court to take action. DAI consistently argued that the agreements required 

arbitration in Connecticut under Connecticut substantive law. Nothing in the record indicates that 

DAI was changing this position. Rather, the record merely shows that DAI was cognizant that if 

the trial court ordered arbitration in Washington, it would go forward with the arbitration. 

II. Failure to Seek Discretionary Review Requires DAI to Establish Prejudice 

DAI does not challenge the superior court's authority to compel arbitration or to 

determine the enforceability of the arbitration agreement generally. 12 Instead, it argues that the 

superior court exceeded its authority in striking the venue, choice of law, and damages-limitation 

provisions and asserts that the arbitrator should have determined the validity of these provisions. 

DAI also argues that even if the superior court had the authority to address the enforceability of 

these pr~visions, the record does not support the superior court's decision to strike these 

provisions. Even assuming that the superior court exceeded its authority in addressing the venue, 

choice of law, and damages-limitation provisions and in concluding that these provisions were 

12 See Br. of Appellant at 14 ("If the arbitration clause is enforceable, all other disputes subject to 
the parties' agreement to arbitrate must be determined by arbitration."); see Br. of Appellant at 15 
("Thus, where there is a challenge to the enforceability of an arbitration agreement clause, the 
court must determine that issue in isolation. RCW 7.04A.060(2)." (emphasis added.)). 

11 
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unconscionable, we hold that DAI is not entitled to relief because it fails to establish any possible 

prejudice. 13 

As we discussed above, a party does not waive its right to challenge an interlocutory order 

that is not a final order appealable as of right by failing to move for discretionary review. But a 

party is not necessarily allowed to acquiesce to the interlocutory order and wait to appeal the 

allegedly adverse interlocutory ruling until it knows the outcome of the proceedings without any 

consequences. In cases like this, which involve venue decisions, case law supports requiring a 

party that knowingly chooses to await the . outcome of the proceeding before challenging an 

interlocutory order on a venue motion to show that it suffered prejudice before this court will 

grant relief. See Lincoln v. Transamerica Inv. Corp., 89 Wn.2d 571, 578, 573 P .2d 1316 (1978) 

(if the party objecting to venue fails to move for discretionary review, then the appellate courts 

13 In supplemental briefing this court ordered, DAI asserts that we should presume prejudice 
because there is no record of the arbitration so we cannot determine if anything that occurred in 
arbitration was prejudicial. But, as we discussed above, we are examining the trial court's 2008 
ruling, not the arbitration itself, and DAI could establish the required prejudice by presenting 
information outside the arbitration record, such as establishing that there are differences between 
Connecticut and Washington law that could have made a difference in this case or that DAI would 
have had access to additional evidence in a different venue. DAI also asserts that harmless error 
is improper when reviewing an arbitrator's decision. Again, we are 1,1ot reviewing the arbitration 
itself but, rather, the trial court's 2008 ruling, so this argument is inapposite. 

DAI also asserts that we should presume prejudice because the errors here are similar to 
instructional errors resulting in errors of law. But DAI does not show that any error of law 
occurred here, a preliminary step that is required before we presume prejudice. See Keller v. City 
of Spokane, 146 Wn.2d 237,249, 44 P.3d 845 (2002) (in general an instructional error will not be 
reversed absent a showing of prejudice, but "[a] clear misstatement of the law, however, is 
presumed to be prejudicial."). 

DAI further argues that we should presume prejudice because these are "structural errors" 
that "taint[ed]" the entire proceedings. Appellants' Suppl. Br. at 3. But DAI offers no support 
for this assertion, nor does it show that the arbitration here was conducted under different 
procedural or substantive rules or law than would have applied if the arbitration had occurred in 
Connecticut or under Connecticut law. 

12 
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require that party to show that the denial of motion to change venue was prejudicial). Because of 

the similar procedural posture here, we apply the rule from Lincoln and hold that in order to 

obtain relief, DAI must affirmatively establish that there is a possibility that the trial court's 2008 

order was prejudicial to DAI. 

The only prejudice DAI alleges is that it was denied the benefit of arbitration in 

Connecticut, under Connecticut law, subject to the damages limitation. But it is DAI's burden to 

show not only that the proceedings could have been different but that there is some possibility that 

the outcome of the proceedings could have been different had the arbitration been held in 

Connecticut, under Connecticut law, subject to the damages limitation. See Coutee v. Barington 

Capital Group, L.P., 336 F.3d 1128, 1134-35 (9th Cir. 2003) (examining whether arbitrator's 

failure to follow valid, enforceable choice of law clause was harmless; refusing to apply bright-line 

rule that would require automatic vacation of arbitration award if choice of law clause was not 

followed and emphasizing that harmless error approach does not contradict the Federal 

Arbitration Act); Barnes v. Logan, 122 F.3d 820 (1997) (applying harmless error analysis in 

choice of law context), cert. denied, 523 U.S. 1059 (1998); Lincoln, 89 Wn.2d at 578 (possible 

venue error not presumptively prejudicial). The record does not suggest that the arbitration that 

occurred under the 2008 ruling would have differed if it had been conducted under the terms in 

the agreements: ( 1) the arbitration was conducted by the arbitration association designated in the 

contracts and the same association would have been responsible for any arbitration in 

Connecticut; (2) DAI does not describe any advantage it would have received had the arbitration 

physically occurred in Connecticut; (3) DAI repeatedly admits that Washington FIPA would have 

13 
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applied and points to no differences between Washington and Connecticut law that could have 

affected these proceedings; ( 4) the record shows that the arbitrator in fact directed the parties to 

apply the damages limitation by requiring that the parties apply the definition of "compensatory 

damages" established in paragraph 17 of the agreement; and (5) DAI does not show that the 

damages award exceeded the limitations set in each of the franchise agreements. 

Because DAI fails to allege, let alone establish, any prejudice, we affirm the superior 

court's 2008 order compelling arbitration in Washington, under Washington law, without a 

damages limitation. Additionally, because DAI's challenges to the order affirming the arbitrator's 

award all relate to its challenge to the 2008 order, we also affirm the order confirming the 

amended arbitration award. 

III. Attorney Fees 

A. Fees on Motion to Compel 

In addition to challenging the 2008 superior court order, DAI also argues that the superior 

court erred when it did not award DAI attorney fees and costs incurred in enforcing the 

arbitration clause, as required under paragraph 1 0( e) of the agreements and RCW 4.84.330. 14 

DAI requests that we remand to the trial court to award reasonable attorney fees. We agree. 

14 RCW 4.84.330 provides: 
In any action on a contract ... entered into after September 21, 1977, where such 
contract ... specifically provides that attorney's fees and costs, which are incurred 
to enforce the provisions of such contract ... , shall be awarded to one of the 
parties, the prevailing party, whether he is the party specified in the contract or 
lease or not, shall be entitled to reasonable attorney's fees in addition to costs and 
necessary disbursements. 

(Emphasis added). 

14 
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After DAI started arbitration proceedings in Connecticut, Saleemi responded by initiating 

a civil action in the superior court rather than moving for arbitration in Washington or 

Connecticut. In its answer to Saleemi's civil claim and motion to compel arbitration, DAI 

asserted that it was entitled to attorney fees under the three Franchise Agreements. When the 

superior court entered the order compelling arbitration, it did not address any attorney fees or 

costs. Because paragraph 1 O(e) 15 of the contracts expressly provide for attorney fees and costs, 

the superior court erred in failing to award attorney fees and costs to DAI. Accordingly, we 

remand to the superior court to award attorney fees and costs related to DAI's "expenses of 

enforcing the arbitration clause, including court costs, arbitration filing fees and other costs and 

attorney's fees." CP at 35, 51, 65. 

B. Attorney Fees and Costs Related to Confirmation of Arbitrator's Award 

DAI also argues that if we reverse the superior court's order confirming the arbitrator's 

award, the superior court also erred in awarding Saleemi attorney fees and costs incurred in 

confirming the arbitrator's award. Because we do not reverse the superior court, this argument 

15 Paragraph 10(e) provides: 
Any disputes concerning the enforceability or scope of the arbitration 

clause shall be resolved pursuant to the Federal Arbitration Act, 9 U.S.C. § et seq. 
("FAA"), and the parties agree that the FAA preempts any state law restrictions 
(including the site of the arbitration) on the enforcement of the arbitration clause in 
this Agreement. If, prior to an Arbitrator's final decision, either we or you 
commence an action in any court of a claim that arises out of or relates to this 
Agreement (except for the purpose of enforcing the arbitration clause or as 
otherwise permitted by this Agreement), that party will be responsible for the 
other party's expenses of enforcing the arbitration clause, including court costs, 
arbitration filing fees and other costs and attorney's fees. 

CP at 35, 51, 65 (emphasis added). 
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fails. 

C. Attorney Fees and Costs on Appeal 

Finally, DAI argues that it is also entitled to attorney fees and costs on appeal. Because 

DAI is not the prevailing party on appeal, we deny DAI's request for attorney fees and costs on 

appeal. 

Saleemi requests fees on appeal under RCW 7.04A.250(3),16 which states: 

On application of a prevailing party to a contested judicial proceeding under ... 
7.04A.230 ... , the court may add to a judgment confirming, vacating without 
directing a rehearing, modifying, or correcting an award, attorneys' fees and other 
reasonable expenses of litigation incurred in a judicial proceeding after the award is 
made. 

Saleemi is the substantially prevailing party. Accordingly, we award Saleemi attorney fees and 

costs under RCW 7.04A.250 to be determined upon his compliance with RAP 18.1. 

We affirm the superior court's 2008 order compelling arbitration and the order confirming 

the arbitrator's award. But we remand to the superior court to determine attorney fees and costs 

related to DAI's motion to compel arbitration and to award those fees and costs to DAI. 

Johanson, J. 
We concur: 

Armstrong, P .J. 

Van Deren, J. 

16 Saleemi requests fees under RCW 19.86.090. We decline to consider this request because 
although he asserts that the arbitrator awarded fees and costs under chapter 19.86 RCW, nothing 
in the record supports that claim. 
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o I 

----------------~--~of s 1n on 
--------("you"). for. one 11) SUBWAY' ~taurarrt. (the •Rest.aurlll1t') to be located within the 
t.errlJ.:ocy of Development Agent Ethan Golf or the Development !\Bent's 
succes$M(,), W1de.r DA contract number 580 • 11.5 specille<i in Item 2 of the DAJ Offering Circular 
In effect as of the date of this Agreement. 

RECITALS; 

A. We are the owner of a proprietary system (the ~ystemi for establishing and operntlng restaurants 
featuring sandwiches nnd salads under our trade name IU'ld service mark SUBWAY•. We deVeloped the System 
spending considerable money. ttrn.e. and effort. The System includes the ttBdemark S.UBWAY-. other trademarks, 
trade names. service marks, commercial announcements (slogans) and related inslgnla (logos) we own (the 
'Marks"); goodw1llllSSOCloted with the Marks; trade dress: recipes: formulas; food preparation procedures; business 
methods. fonns, and policies: trnde secreb; knowJ~: tecllnl.ques; and developmenb. 

B. We opeiate and franchl.se others.~ operate SUBWAY. restnur811b using the Syst:ero, Including the 
Marks. 

C, You want acc::ess to the System to esta.bllsh and operate the RestaW1Ult at a location you select and we 
approve. 

D. Yoo aclmowledge the System Includes confidential and proprietary information which we. our AIJillatC$ 
(defined below), our development 886nts and our Aft'lllates' Oevelopment agents.. franchisees, and agents, will glve 
you to use only to establish and operate the Restaurc.nt. An "Afflllate" means e person or entity that dlrectly or 
!nc.llrectJy through one ar more lntermodiarl.es, controls. ls controlled by, or ls und~ common control with. a.noth!!t' 
perwn t.X en tlty. , 

E. We have granted. and will continue to grant, access to the System to othern to est.llbl..lsh and operate 
SUBWAY• restau:rnn~. Our goal is to be the number one quick~ restaunmt system in every market we enter. 
This Agreement d~ not gr,ant you the right to own additional SUBWAY• restaurants. You acknowledge we Cto not 
have to sell you additional franchl.ses or consent tD your purchase of existing francl115es, 

P. You ac.know~ the only consideration we receive from you for granting you the license tD use the 
System co~ of the Franchise Fee, the Royalty and perfocmance of your other prorr_Uses untkr this Agreement, 

G. You ac:knowledae you personally !"erelved our Franchise Offering Circular and Its exhibits, including 
this Agreement (the ·ooer~ng Circular"), at or prlt.X to your ftret personal~ 'With our employee, de\ltllopment 
BECJ1t, agent, or representatlve nnd ot least ten (10) business days before you ~d thl.s Agreement, and you 
$.1gned a Receipt Cor the OOerlng Circular, You represent you carcl'ully n:viewed the Offering Circular and had 
enough time to consult With a lawyer, account.e.nt, or other profess.IonalatMsor,lf you wanted, end you understBnd 
and ag.roo to be bound by the terms, ronditlons. and obll8Btians of this Agreement. You also represent you hnd fuU 
opportunity, with the help ot 11 profcsslon.al acMsor 1f you used one, to l1sk u.s rmd our empteyees, development 
agents. asents. or reptBSentatlves, all appropriate questlCXX1.5 rmd we 1111d our employees, development egenta, 
~ents 01" repre3entat.lve!'i answered all of your questions to your satisfaction, except questions on the subject of 
potential earnings, d l.!lcusSe<l In the (olJ.owlnjj paragraph. If you did not use ll proC'ess!Dnal edvl~or', you ~t 
you are satl.sfied relying on your own edueatlon, experience, and skill In evaluatlns the merits of a franchise 
offering. 

H. Yotl acknowledge no employee. agent. or representative of oors, or of our Affiliates. or our development 
agents, made any oral. wrltt.en or w.ws.I ~t.edon OT proJoction tn you of nctucl or potentla..l sales. earnings, or 
net or gross proflts. You aloo acknowledge no employee, agent. or represent:at:We of ours, or of our Afflliates, or our 
deveJopment ngenb, has m.t~de fl.IlY !ilat:el:oonts that. ~n contrary to, or dlfftn!nt from, the inrormatlon in the 
Offering Circular. incluc:l.i!J8 but not llmlted to any statmnerrt.s &bout advertising, llll!rketing, media support, medla 
penetration, trnining, store ckn!iliy. store loce.tioos, support servioas and rus.lstance, or the costs to establlsh or 
operow. a SUBWAY"' restaurant, except for any staterllent:s you wrote in at Paragraph 15. 

L You represent you undentand the r1.s.ks of own.lng e business 1111d !!peclfica.Uy the risks of ownJlig a 
SUBWA Y• restllurant, and you are able tiJ bear such risks. You acknowledge the success of the Restaurant will 
depend prlma.rlly on your own efforts and abilities and those of YOW' employee.>, and you will haVe to work hard and,·~ 
u!>e your best efforts to operate the Restaurant. You also ncknowledge other factors beyond our or your control will · 
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affect the ReM.aure.nt's success, including but not limited to, competition, demographic patterns, coruumer trends, 
intereSt rates, economic condttions, government polldes, weather, kx:alla~. rules and regulatlons, legal cle:lms. 
In nation. labor costs, le.ase terms. market condJtlons, Rrld other condltJons whlch may be dliflcult to antic:lpate, 
~.or even identify. You acknowledge tha.t you a.re subject to rill federal, state and local Laws relating t.o the 
franchlse business. YotJ recognize same SUBWAY• rest:Burtm~ have: failed and more will f.a.U In the future. You 
und~tand that your success will depend subs.tantl.ally oo the location you choose. You acknowledge our npprova.l 
of the location for the Restaurant does not guarantee the RestaWl!J'lt's sutcess at that location and the Restaurant 
may lose money or fall, 

J. This ~ent does not gr-ant you any t:errltorlel rltJht:s and we and our Aml1ate1l have unllmlted rlghts 
tn compe\e with you end to llceruw others to compete with you. 

K. YOU UNDERSTAND AND A.CKNOWLEOOE TIIAT PARAGRAPH 14 OF TinS AelU:EMENT AMENDS 
ANl' EXJSTING FRANCIDSE AGRJmM.ENTS YOU HAVE WITH US, to include the followlng ~ ofthl.s 
Agreement; Subparagrgpb 5.)l, (regartiing compliance with 11ppllcablc laws and Opernt:lons Manual). SubparJW1Wh 
~ {r"Cflarding payment of taxes. cosl3 and expenses. res.ponslbllity ror employment practices and employeo.s, 
lnsunince and indemnl.ficetion), 5_vbparaaraph 5.{. (regarding reporting lnformatlon eJOC'tronlcally by personal 
computet' ba!led point-of-sale system). Sub()8.J'Uraph 5.1. ~g lncreaslng advertis:lng contrlbutloru.). 
Sub.PilJJ!WWh 5,m, (regarding lise or domain names), PB,t'WllPh 8 ~ru'1:11ng defaults wid t.enninlltlon),l'ato.aWh 
lQ tregnrdlng dlspute resolution), Su!mArwu.oh II LL (regarding- Interest .ll.l1d late fees), SubpatJlir!W.b ll,m. 
(reg aroing no t.errltorial rights and our unlimited right txJ compete), Subparagm ph I l.n. (regardlng compUance Wlth 
IU1tl-l.eml1'1sm laW3), S\Wooramnh I l.g. ( authotita:Uon to us.e personal Information and to conduct an 
tnvestJatrtlve background search), Paragr§llb. l::l (regarding gCM:fTll.ng law, met"gU clause e.nd continuJng el!ect). lind 
Paraifllph 11 ~a.rding llmitatlon ol liability). 

I... YOU UNPERSTAND AND ACKNOWLEDGE ALL DlSP\.JTES OR CLAIMS ARISING OUT OF OR RELATING 
TO nns AGREEMENT, EXCEPT FOR CBRTAIN OF OUR CWMS DESCRIBED lN SUBPARAGRAPH I O.d .. WIU BE 
ARBITRATED lN CONNECTICUT, UNDER PARAGRAPH 10 BELOW, IF NOT crrHE.RW1SE RESOLVED. 

A.GREEJIENT: 

Acknowledging the above recltals, we and you (the "part:!e:s') 88ftle: 

1. F.RA.NCltiSE F£ES. When you sign thiz; Agreement, you will J>BY us the Fnmchl!ie Fee checked belaw, 
which we w1Jl not re!Wld except ft5 we spedfl.call:y pn:Mde rot below. (Check one): 

... 
_a. Standud Fell. SJ2,500. You w1.D. pay our standard fue far n flntar eddJtiona.l frenchise. We may 

refund YOUl' Frenchl.se Fee 1f you fa.ll to achieve 11 pass.ing score on the ~dard.lzed lest conducte{l during the 
training program as provided in Subparagraph 5.a,(2). II you sign this Agreement,1m:ludlng the Speclflt: Loclltlo:n 
RJdec. we may refund your Franchise Fee as provided in Subpa.rawaph s.a.(l) of this Agreement as amended by the 
Spedflc l..ocstlo:n Rldet. 

__ b. Rcdaet>d Fee. $6,000. Cl) You represent you an currently 11 SUBWAY" fmnc:.hisee and ell of your 
franchise$ are In substant:Ull compliance llS deflned In the Open!tlons Manual (refennced In Subparagraph 5.b.) 
and there are no defaults onder any Fnmc:hlse Agreements: or (ll) you are purchasing the fmnchlse for a location 
you operate ns a unit of e. ttmVe.nlence store, gasoline molltJ' or c:the:r minimum fifty (50) unit chain or cia a>· 
bran~ partner we hllve approved, or you are 11 member of an approved organization with at least one hundred 
(l 00) potentla.l restaurant locations, e..nc.i you repres-ent you are In good stMdlng with the chain or the organiz;atlon. 
II you lUll purchruting a franchbe for a non-tradldonal locaUon under clause flj), we llllly disapprove the location 
within ninety (90) days, tennlnate this Agreement nnd refund the Fro.nchlse Fee. 1t llllY or tl~eS.e representations am 
not true {band upon the most recent store evaluation) when the Re3taurant operu, you egree to pay 81l .additional 
S6,500, 

__ c. Es.~ Fee. $1,000. You prevjously signed 11 Franch'-'e Agreement Md pwd a Franchise Fee but 
dJd not s.\an a Suhkle..sle In the fune permitted. The or1glnal Franchbe Agreement .b l'!lplaced by t.hh Agreement. 
You agree to sign a Sublell.!le wtthin two (2) years wlth no right to any extenskm. · 

__ d. Saidllt:e Fee. $1,500. You wUl operete the ResUrurant as a llm1t:od rtStaurant ~rupported by an 
existing Base RestBurant. This Agreement for the .RestaW1lnt,lnc1udlng the Satclllte ruder, is the separnte 
Franchise A£rec:mtnt for the satellite restaurant. We will refund the Frnnclilie Fee far the satellite restaurant as 
prov!Oed in Subpal"IIBTt!.Ph 5.a(l) of this Agreement llS amended by the Sste.ll.J:re ruder. 

__ e. Add On File. $8,500. Individuals who are mdstlng SUBWAY" franchisees represent thelr fran~s are 
in substantial complle.nce with the Qpeiratlons Manual 11nd there ere no defaults under any Franchlse Agn=nents. 
The FrllJlChi.sf. Fee is the tllduced Franc:hlJI;e Fet! d S6,000 plus an addo{)n feed $2,500 to add individuals who are 
not SUBW A Y• !ranch.lse:es. If the repre:se:nratlons of the a::J.sting frenchisees are not true when a lease is signed, Y. 
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you agree to pay an nddlt!onal S4.000. We may rd'uncl your add-on fee or $2,500 1f an lndlvirlual is added to this 
Agreement and f aiJ.3 to nc.hJBve a pa.s3lng score on our s.tandardl.ted t~ t conducted d urir'lg the tr alnlng ptogmm as 
provided 1n Subparagraph 5.e.(2). 

. . 
f. School Luneh. so. A school board. scilool d:tst:rlct. muntclpallty or lnstltutio.rwl food serv:lce provl.rler lor 

lt5 ~oo). or en lndJvJdual e.x:lst:lng frnnc:hJ..se(! is signing thl!l Agreement to establish n restaurant 1n a school 
(gni.des K-12). This Agreement 1ncludc5 the Schoall,..unch Rlcier . 

.E_.g. Tn.mfer. so .. Franc h!s.e No. 18 7 8 owned by _.:.:R.::..a C:::.:.h.:.:..n:.:,a_S::,:a:..:c:.:..:h.::.a r;__--:--:-----:::::-::--
\Seller") ~ t:ronsfemxl to you. (Seller 

-mll-y"':"'hs_ve_pa.id---:~e-trn-ns'""7'fer--:-fef!--;-.) -::Th=-e-:Seller:::-::--:,s-:F::-r-nn--:ch.\se-:--A:-groom--e-n-:t7is_r_e-='placi:':'ed. by this Agreement. 

_h. AmMJ.dment or~. $0. 'lhl!i Agreement replnces and/or n:news tire Prtlnchise Agreement dated 

2. RO'fALT't' 'PAYMENTS. You w1U J>.ay us weekly a Royalty equal to e1ght peromt (8%) of the gross sales 
from the Restaurant e.nd each :sandwich rest.fturnnt you opes-are throughoot the term of this Agreement. ·Gross 
Sllles' means rill saks or revenues. tncluciing ca1erlng and delivery. from yout business exclusive of Sales Tnx (as 
d!Jftned In Subparawaph S.c.). 

3. PEJUdl'ITED ACCESS TO THE SYSTEM AND hlARKS. We grant tn you during the illnn of th1s 
Agreement: 

e. Continued acCf:53 to the S~.lnclud.lng the loan of a copy of the Opernt:lons Manual. 

b. Continued access to lnfonnatlon pert.ainl.ng to new development:cJ, Improvements, techniques and 
processes ln the System. 

r:. A limited, non-exclusl.ve license to IL'!Ie the Marks 1n oonnect!on wllh the operation of the Restaurant at 
one (I) location at 11 slte we and you approvt~d . 

.C. OUR OBLIGATIONS. We will provide you during the term rJ thJs Agreement: 

a. A trlrlnln.s progrBm for esta.blWUng and operating B. restaurant lllling the Sysrem, et e. location we 
c:h0o0.5e. You will 'PflY all tr-ansportation, lodging, and other expenoos tn attend the training program. . .. 

b. A representative or development ~ent of ours to call on during our .represantative's oc d!M!loptnent 
agent's nonnal business hours foc consultaclon concernlng the opemtl.on of the Restaurant. 

c. A. projlliDl of eBSlstance. lncludlng periodic consulUitions with our representative or development a.sent 
ln a location we r:hoose: a newsletter advl.stng of new developments and techniques In the System: and acr:es!'i 
during their normal buM.ness hours to speclfied office personnel you mey call for OOMultat:kms oonccrnlng the 
operntlon of the Restaurant. · 

5. YOUR OBUCA.TIONS. You agree tn do the followlng: 

a. 1n regards tn the Sublea'i-e fer the Restaurant: 
(1) You will sign a SublM.3e for~ 1\estaunmt rsubleasej wlthln two (2) years after slgnl.ng th.l.s 

Agreement. lf you do not. this Agreement will automatically expire unless you U request Md 
are granted an ~n.lJ) pay an~ Cee of SI.OOO US, and ill) a1gn our then current 
franc.hm sueement. 

(2) Befure openlng. you must successfully oomplete the tra.lnlng progmro we proVide undet 
Subparagraph 4.a. You may be required tn achieve a pass.lns score on our standardi2ed test 
oonducted on the~ day of the U"ul.ning program. U you fall to achieve e passing score, you 
will hHYe the optlon to take one final retest. lf you fall to achieve a passIng score on thr. final 
ret:e:~t. you may be ~ from the training prosram e.nd your Franchise Fee will be .. 
refunded. If more than one lndMdual s.l.gns this Agreement, any onr. of the individuals who 
does not achleve a pll!i.51ng score on the test Jl16Y be dl.smis&erl from the tinlnl.ng program, 
removed from this Agreement n.nd the F~ Fee wlD not be refunded. We will not 
reiml:rurse you for your tra~l expenses. 

(3) The Restaurant w:lll b£ ate Jo<:atlon round by you and approved by us. Wt: or an Affiliate we 
&s!;;nat:e wUll.ease the prembes and sublet them to you. We or our des!~ will attempt to 
secure a. fair rent for the premises but we CBnnot represent It will oo the best available rent In 
your III"e.8.. If you mat.erj.Qj]y breach thls Agnement or the lease, we or our designee may 
tennln.atll the Sublease with you after giving the notlt;e required. In the Sublea..~. 
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{4) Afu:r you s1g:n t:h~ Su b\.ea.se, you will corutruct. equlp. and open the ~ts urant tn the 
apecllk!ltio.ns cont:ained In the 0~ Menual. 

b. You will operate your buslne:s.s In cornplla.nce with appUcable law:~ !md governmental regulations, 
Including. but rwt ll..mlted to, those concern!ne lal>o.r, l!l.n!S, health, and safety. \'Oti will obtain Md keep In f~. 
at your expense. any permtts. licenses, reglstn.tlans, c:erttflc8tlana Ill' other consent3 required fur leasfn&, 
.constrUcting, or operating the Restaurant. Upon requC$t, you will fotw&'d to us copies of e.ny documentation 
relating tn these Jrems. 

You will opeoa~ t.M ~uront In ac:cordance with our Operatlons Ma.nubl (the "'perntlon5 M.art ualj, 
which contairu ma.nd!!tc.-y and s~tr:d spe:cifications, atandards and operating procedures, wh!ch may be 
updated from time to time ~ a result of experience, or chan~ In the low or mllrlultplace. You will make, at your 
!Wic expense, ch!UlgeS ~ w conform w the Operations Manual, Including. but not llmJted to, repalrl.ng 
ltmnl! not In good condttlon t1t not functioning properly, and upgradlng and remodtllng the Reste.urent, Including 
!1l6.Scllold lmprovemeri~. furniture, flxture3, equipment. end signs. Yoo acknowledge th~ requ1rement:s. are · 
nooeS!41j' and ~ble to preserve the kJentity, reputation,I!Jld goodwSU we developed and the value ol the 
f:rllllChi!e. You agree to make th~ rep.alr3 Blld the updAte$. and pa,y ail tflll.!IOJlable. required C'!.l$U within 
n'l8S01lllbla time penotb we estlililish. You wtlladhere to qwillty control standards we presa1be In the Dperationa 
M enual or elsewhere with ~pect tn the chliTBcter or quality of the products you will sell or the services you will 
perfotm In ~tllXl w1th the Marks. You may be ~ to pw-chas& all of your be~e product:~ from one 
supplier we deslgnate. You must respond to and sat:Wy aU customer complaints. If you fall to operate the 
Remaurant in a<:ootdance with the ()p«arlc.m! Mtmual, we may t:mnlnate thiA Agt;!ement under Subpareuaphs 
B.&. and 8.b. In lieu of tamlnadon, we may.!Jnpose a ftne lor each dey the Restaurant Is not In complla.nce wtth 
the ~ Manual to compensate us for daau1ges and for Cti$U we 1ncur to compel you to bring thb Restaurant 
lntn compliAnce. The Opemtlons Me.nual, aa e.mended from time to time, b Intended to furthl!!" the purpo5CS ofthl.& 
Agreement and ls specifically lncocpot11ted in1o this Agreement. The OperatiOns Manual constitutes a ronfldent:W 
tnde secret and will remain our property. You may not, and you may raot allow others to, reproduce ot photocopy 
the Operations MMual, In whole or In part:, without,our wrltttln consent. You will not conduct nny bus.lrleM or sell 
any products t1t the RestJJurant other- than the busine.u and products we approve ror the location. 

c. You wiD be &dely responsible far aU costs ol'bulkllng and ap<ntins the Restaurant, including, but not 
limlted ro. sal.es or use tBX, good.$ and services tax, ~ re<:eipts tax, exclMI tax or oth!!r s!mllilr tax ("Sal~ Tuj, 
other~. fetm. customs, 11tamp duty, other dutles, g~ regbtnldons. construction cosb and pernrlu, 
equlpment, furniture, fixtures, :ilgna. lldvtrtlslng.l.n&Ul'M(:4!, food product3, labor'. utllltiea, and rent. We will not 
have any liability for these CXJr5tS. You wiD. pey any Sales Tax s.mpoaed by law on the Fl1l.llC.hlse Fee, Royliliy, 
acl:vertl.slng fees, and any other nmounts payable under thl!l Agreement, whether assessed on you or on us. 1f Wll. 
must make the payment Ill the t&Jdngj~ for any Sales TSl! that is your rt8p0n!i!bllity under this ·.., 
Agreement. we will pess the emount on to you and you wDJ reimburse us. You must registec' to collect and P"Y 
Sal«! Ta.xes before you open the R.cstaurant, and you must m.WnWn these regbtretions th.&rln,g the term ot this 
Agreement. You will recruit. hire, tral.n, termlnatl!, and~ all Restaurant employees, l!Mlt pay reres, and pay 
t1U ~ 11nd related amounts. l.ncluc:lin8 any emp.)oyroent benefits, unemployment Insurance, wlthholdlng tax:es or 
other sums, and we will ~t have any respomlliillty for tllese matters. 

The insurance you moM obtl:lln and ma:tntatn Includes, but 1! not llmited IXl, stBtutory worker's 
compens.!!tton in the min!mwn BmOWlt requlm:1 by law, co:mpn:hens.lve ~Insurance. Including products 
liahllity C0\'«1qJ6, in tM minimum IUJlClUnt ol S2,000,000, and bus1ne&s vohlcle teYet118«1.lncludJ.n.i owned vehicle 
liability and non-owned vehlcle l.labllity ~ge. In the mlnlmun1 amount oU 1.000.000. You wUl keep all 
.lr\sur1ln!:le poll des ln force for t:m mutunJ benefit of the parties. AU insurance po.Ucies l'llU!t name llll ad.dttlonal 
inSUreds. us, our Alfllla~. our Development A£ent ~to the Rest:aWllnt (the •Development Aaenti, and our 
agents, repre!lel1tBtives. ahlu'Mol~. dtrec::tors, ot6cers and employees. and those of our AffiiiJrtes and tht 
Dcvclopment Agtmt (the "Additionalln5UI'C:d!"), with sucll coverage beln& primary c:overage. \'our Insurance 
company mw.t ogree to gtve ..a art le&t twenty (20) days' prior wrltarn notice ti Wmlnatian, exp!nrtlon. materlal 
modlflcotian, or canetlllatlM of your pollcy. or CBnCellatkm of any of the Add!tional ln~~Ureds as an addttlonal 
J.n.sured. Yoo agree to defend, mdmmfry. tmd ~ harmleM, the Addltional tn..ured!l, from and agalnst llllllablLity, 
Injury, loss, cost end expemr.e of any type (inclulflriB laW)'ftl'lS' f~. end da.xn.ages that arise In or In connectlon with 
your operation of the Re:sbturant, ~ af cll\Ule or any a:wlt C4" negHgence ('Including sole or concumnt 
ne.gllsence) by the A.ckilt::lo.naJ ln5ure.ch, whlch indemnilkation w1ll not be relieved by any Insurance you carry. You 
ac.knowledse we may mod1fy or l.ncreA!Ie the~ requ.lrements during the tenn d th15 Agreement due to 
chan81lS In exper!.«lce, e.nd you agree Ill comply with the new requlrement:5. You acknowledge we may from time t,o 
t1me desJanate one ot ITIOn!lllpp!'O\Ied iruunlnce broken or companjes undoor a lllll.lJU:r l.m~ pfOBfa.m we 
~mblis.h for franchisee:~ generally, and yt>u must purch.Bse your OOVe:rJIB'l from one of the approved Insurance 
brokers ot corn:pan,leS. · 

d. You will not own or operate, or llMist another person w own 0€' operate, any other bus1rJ.eM anywhere, 
dlrectly ~ ~. dur!ns the tttm of thU Agreement, whk.h Is ldentiaLI wlth ar aim.llar to the bu_,ln~ 
reasonably contemplated by th!s Agreement. except M our outhorized representatiVe ores our duly licensed 
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franchl.see at a .location we approve. You agree to pay us S 12,500 for each bus ~.ness you ovm or operate 1n violation 
of this Subp~. plus eight percent (&%) o{ Ita gro!l!l sales. ns betng 11 ~nable pre-estimate of the ~ 
we will !Mfer. We may 11M seek 10 enjol.n your actlvltles under Subparegtaph l.O.d. 

e. You will sjgn and dellver to WI appropriate electronic funds tranafer preauthorued draft fCl11"15 (or forms 
serving the same purpose) for the Restaurant's check.lng account before you ~n the Restaurant. By slgnlng these 
f'ottrul. you aut.hotUe ws to withdraw money from the ar::count one timely bP.!Iis W collect. the appropriate Royalty, 
rontrlbutions to the Subway Franchisee A~ Fund Trust, lnt:erest. late r~. and other char!Jes that ;You wiD 
owe, undec thi9 Agreement ar under any ot.her Ftanc:hl.se Agreement you have With ws. You aut.horUe us W rollect 
smowrts you owe to the Sub-w<ly Franc:hhee Advertising Fund Trust under our own mum. for unpaid advertl!llng 
COli trlbutio~. 

r. You wUI report your gross sales by telephone. facilirille, electronlc:lilly, or by otl!er means we permit. 
wl.thln two (Z) days e1ter the end of the busineM week (currently Tu.es.day). You will submit wook.ly summaries 
showing result& of the Re!taurant's opern!:lons by the follawtng Setllrmy, in writing or In electronic form. /:IS we 
permlt. to locations we det!Jgnate. You wl.ll use and malntaln at the Restaurant 11 pet30nal computer b~ point· 
of-sale system and oo~ compat:lble wlth our l"fqu.l.rement:s and an address to send end receive electronic nuill 
and aUachments on the Internet and Bt:eeJSa to the World W1de Web. You agn!t!! to Install e.ddltloTU. substitutions, 
and upgrades to the hardware, scitwnre. and other Items to me.Jntn.tn full operatlonal efficiency and to keep~ 
with c:hiiJ18lng technology and updates to our requlrements. You wUl record all~ and designated busintm 
lnfonnation In your system In the manner we specify In the ()pef'atlom Manual. You w1IJ report your lnformatlon to 
us e1ectron1clllly at weekly or other lntetvab we spedly. You also agree we may call up or poU your system to 
retrieve the informa.tion at any time. We mey e5t!mare gross sales lf you fall to report on tlme. We may withdrew 
money from your checking account for Royalty and 9dvert1s.lng CMtrlbutians under the above Subpe.r&U"aph. rot 
the amounts then due b8sed on reported or estimated Sllles. We will e.dJust charges based on estimated gross sales 
alter we demrmlne actual sales. 

g. You will eUc:r.v our representatives and our development agent 11.t1d our development agent's 
representllti~ to enter your busl.ness ~ without prior rJDtke during regular bWliness hours to Inspect, 
audit. photocopy. and vl.deots.pe your bw.l.ness operations and records. and to lntl:rvlew the Restaurant's 
employee3 and custom~. You will keep all of the followln8 at the Restaurant for a period ot three (3) years: ceh 
reg1$ter tapeS., control sheets, weekly l.nventory sheets, depostt slips, bank statements and canceled checks, !~alee 
and p~ roc:ords, b~ and'personal tax re~. and accounting recorda. You also grant us permission 
to exwnlne wl thout prior notice to you, aU recr>Td5 of any supplier matlng to your purc.hBSes. 

h. You will pay us, if we or our representatives ~ that you under~reported gross sales, all ~ys.lty. 
advertlsl.ng contributions and other charges due on the gross sales that were not reported, plus lnterei.t 11.11d the 
Ia a: fee as provided in Subparagraph I 1 .f. rr tt~poried groM &llles ror any cruendar year are le!'l9 than nlnety..e,ight 
percent (98%) of the actual gross sales for that perlod. you wlU rel.mburse us t'nr all cosb of tlw. investigation thllt 
d1scovered the under~n!porting. including s.alarles, oubkk accountAnt fees, travel, meals, fiJld lodging. You agrt~e 
to pay for !ill costs of any audit that did not occur due to your fnllure to produce your books and rec:ords at the time 
or audit If we notifl,ed you In writing of the audit at least ave {5) days before the scheduled date. If you fa.ll tQ submit 
all of your lnformatkm to be audited. 'Ne may estimate your sales and charge you. · 

I. You will pay wnekly 1nto the Subway Franclli.!IMI Advertlslng Fund T'rust ("SFAFT1. four and one-half 
percent (4 ~A~%) cf 8fOM sales « the Restaunmt. At any time, franchisees may tern pot wily or pennanently increase 
the ac:fvertising peroe1ltJl8e fur clthor tlw country or any~ designated by SFi\Fl' by a two--th!rtb (2/3) vote on 
the basl!l rJ one (l) vote for each operntlng restaurant. We e.nd our Amllates or another entity actlng on behalf d 
our franchJs.ees m.ay negotlete a.dverti5l.ng cmtrlbutlom. and programs with suppHen. We or our Amllate may · 
designate th8t advertis.lng contributions be forwarded to SF AFT or be placed into an advertising fund to be spent at 
our or our f>Jflliate'& completfl wttestrlctcd discretion fw the benel\t ol tranchJ..!ees. You acknowledge advertising 
conUibutlnns may not benefl.t frtlnchisees In any area in proportion to the amounts they paid, 

j. You will not plsc:e "For Sllle' or s1milar signs at or ln the general vkinlty or the R.esU!umnt or USf: MY 
words in any advertising that ldent:tfy the business offered for so.~., as a SUBWAY• restaurant. 

k. You will tllllJul prompt payment r:1 cl.l ~you owe to us, our Amlla~. ;your vendors, and th·e 
landlord ol the pn:m.Jses. 1.n o.ddltion to Royalty and achtt:rtl.sing contributlons to SF AFT. e.nd pay all Sales Tax, 
other ~me:!~, and debts r:l the Rest:mJ.rant M they beoome due. 

J. You will~ or dlsplsy the Marks on JMterials and stationery used ln connection With the Rest:aunmt 
only ft! we~ and 11!1 provided In this ~nt or In the Opemtiom M.enual. You will dhplay til£ following 
notice 1n a prominent place at the Restaurant: "t'he SUBWAY. t.radem.ub are CI'IFDel'.llry Doctcw'JJ A.uoclates 
Loc. ADd t.be ~t ln.rtcnJ-d rtlpf'JIWtztt' o.f t:11b ~t ltJ • lJc:er»>.wJ lrNt' of tnlCh tntdemarb.. 
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m. You will opetBte and prornottl the Restaurant undo!' the name SUBWAY' ot other na.me we dlrect 
without prcllx or trufi1X added to the na.rne. You will not we the word ·sUBWAY' BS part or a corpar11te ar other 
bu!llness name. You will not license or purchrule vehkles. fuct:ures. products, supplies ar equlp~Mnt. or incur any 
oblig.atlons ~ 1n your Individual. corponte or other bus1ne3.! name. Any sign faCil beerlng the name SUBWA!'¢ 
will rem.eJ.n our property even though you may have paid a third party to mnke the slgn face. You will not establish 

· 8 local clome.!n name for a ~tte u.s!rJ8 the wor-d •SUBWAY" without our prior wrltten euthorlmtion. The dama.ln 
name must be regi~re<i under the name of bAl. We will requlre you to cancel your regl!.tration of the domain 
ne.me 1f you fe.ll to obtain our prior written authorl.mtiori. At our r'f!>Cjuest. you mUst l"flm<We any lnapproprlnte 
lnfurmatlon we deem n ~ to be tn the best lnt:erc:st or the SUBWA y• franchise 9)'8tem. An present Ot" future goodwill 
ll.liSOCiated with the Marklll belongs to us. You earoe not tn c:OOOOI!t the viilldity or awne.rshlp rl. lillY r::J the Marks, or 
to llSSist any otmr person to do M. You agree you do not have Md you will not Dcqulrc any awne~ rights In the 
Marks, end you will oot regl.ster or attempt tn reglW!t e.ny of the Marb. You Bgree ttlU!Iign &nd tl"al'Ufer tn us 
your rights In or registrations of the Marks that you have or rnny have. All references to the Marks In this 
Agreement In~ any addttlon.al or repl.Bcement Marks BS50dated with the System that Wf: suthorlre you to use. 

n. You wlll alwtJY$ lndlcnte your status as nn lndependent franchised operat<r nnd frenchisee to oth61"S 
and on e.ny docu!ll"..nt ot Information released by you 1n connecdon with the ~unmt, 

6. RELOCATION OF TilE RESTAlJRANT, You may relocate the Restaurant only with our prior written 
approval lf the le6."18 eXpires IIXld u not renewed, or if the landlord tJsrmlnai:M the lease, you will have one (1) yu.r 
tn relocate the Restnurant provided you did not breach the Sublease. You wUI pay 1L1J ~ and liabilities to 
Ulrlnintlte the lease end move If you ~te the Renaunmt. Ir you materially breach this Agreement, we or our 
deslgnee may cancel the Sublease with you ntter giving the notke requlred 1n the Sublee.se. 

7. 'I'&RY OF AGJIEEMENT.lf, unckt' local law. t:h1s Ajp"eement mWJt be~ then It wiU not bealme 
elfect:iYe untlllt Is. The term ci this Agreement Is twflnty (20) yeWll from the date ofthls Agreement IU'ld Will 
automatically renew for additional twenty (20) ytmr periods unless ett:ht:r party chooses not to renew and .!lel'ltb 
written notioe to the other at teaM six {6) months belore the expiration of any ~ty (~)year period. Upon renewal 
you have the option to either I) oontinue under the tenns of thla Agreement and the royalty rate wiU increase to ten 
percent (10%) wlth all fthet terms and c:ondttiQflll r:J. this Agreement rema!n1ng the Sli!IIe, or ll) you may Sign our 
then CUil'llnt Franchi~ ~t whlch w1l1 replace thl$ Agreement &nd which may rontaln t.et.ms cr rondttloM 
that ctlffer from !:hi$ fweement, including financial terms, except fur the royal!;y rate Which wlll remain at elght 
percent (B%), .This Agroement wlll be automatically renewed under optJon ~ u.nl.tl:ss you send written notke d your 
Intent to renew under option til at !eRSt six (6) mont.N pr11X' to expltfltlon of this Agrternent. There wlll be no 
renewal fee. 

8. 'l'ElUoliNA'I10N AND EXJ>IRATION PROVISlONS. . .... · 

a. tf'Wil give you ten (I 0) daY'' written notk:e. we may. at our option end without prejudice to any of our otiler 
rights or remedles provided under this Agmement, temtl.nate thll Agreement I! (l) you abandon the Restaumnt, or 
(U) you tall to pay any money you rme U!l, our Aftlllates. SF AFt, the landlord of the pre~. or any .amounts we 
may become liable topsy because of your act! [Ill or omiss.lon, or (l.U) you e.re evicted from the Restaura11t location 
for non-J>flyment cl n:nt or re1eted charges. The nodt:e will specify the default and provide you IN1 (I 0) days to 
remedy the defe.ult trom the date of delivery ol the notice. 

b. 1f Wfl give you ninety (90) days' written notice. we may, at our option and wtthout prejudke to any cf our 
other rights or remedies provided under this Agreement, terminate this Agreement lfyou Q) do not su~tant!ally 
perlonn all cJ the tenns and eonditlons of this Agreement not ot.herwistl covered ln Sllbparagraph S.a .. or (U) you 
l011e possession of the premises where Ole Rftstaurant ls located. m- (!il) you under-report your gross &ales by two 
perce:nt (2%) or more ror a calendar year. or (tv) you become ln5olvent. make art ~ment for the bene1tt or 
c:redlto1"3 or seek bankruptcy rellef, either reorganization or liquidation. In Bl1)' court. legal or equitAble. or M you 
klse any pet'nrlt or llcen&e which you need to operettJ the Restaurant, or tv!) you flill to romply Whh your duties 
under thJs Agreement or the Opernl:lons Manual. The notice will spedfy the def11ult lllld proVide you slxty {60) days 
ttl remedy the default from the date of delM:ry or the l')(ltl..cts, Uyoo curt the default wtthln sbcty (60) daY'. the 
notice wlll be void. 

c:. Beginning with a 3e<Xmd nodce ol defuult under Subpw1tgrsph 8.11. or B.b., we m11y Include a clause 
that because of repeeted Clluse for tumlnatlon, your ~uent repeat d a given default In tht! next twelve·(l2) 
months will be eood CllUM for a final wmlnatl.on without providing you the opportunity to remedy the default or 
even if you remedy the default. 

d. Our wa.lver ol any of your defaults will not' constitute .11 wlrlver: of my othe(" default and wUl not prevent 
WI from requlrlng yw to ll1rlct.ly comply With thl5 Agreement. 

e. Upon term.tnl!tlon or explratlon of t.hl! Agn>ement, all~ your right.& under thl.<i Agrer.ment will t.ermlnate, 
Wt he~ the rfSht Ill rep_urchase the Restaurant at fair market value within thirty (30) day:s of termination or 
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expiration of th.is Agreement. lfwe do not r-epurc:hs.5e the Restaurant, you mll.!t change the Bppe!.ra..nctl of the 
R.estsurant 50 It wUI no longer be ldentlfled AS a SUBWAY. resmurant, I!J"ld you must stop using the Syruun. 
lncludlng the Marlu, s!gm, colors. struc:tu:td. personal computet~ polnt-of-srue system sdtware developed for 
SUBWAY"' restaura.nl:8, printed eoods and rocn'l5 oC advertislng !ndlcatlve of 01Jt aandwk:h ~and retv.m the 
Operations MB.nual tn us. You are required to cancel any perml~. Ucenses. regl.slrutions. certi1k:atlons or other 
consent:\ req\llmd fa'~. COO.Sttuctlr'J8, or operating the ~urant, If you fall to do so wlthln a rea$0nable 
time, we are fl.uthorln!d to C1UH:cl them for you. If you breach th.b ~n, you will pay u.s S250 per day for each 
day you are In de!a,ult. as being a ~l.c prtJ-est:irnate d the ~ :.ve will ~. We mey also seek tn 
enjoin your actMtles under Subparagraph 1 O.d. 

f. · lf sny of the provl.!dons above whlcll pennlt us to terminate the frtlnch1se vkllate your state law, lf It 
app~. such stl.lte law relating to tertnlrl.ation will prevail 0\'ef the offending provisions. 

g. Por one year flfter the t.ern'llnl!tlao, ~htion oc tl1!I'Ufer of thi! ~. you will not d.lrm:tly or 
indlrectly engage ln. or !lM!st another tn engaije !n, any sandwich bus.lllMS wtthln thtee (3) miles of any lncat!on 
whert~ 11 SUBWAY. ~umnt operateS 01' opetuted in the prior year. You ~ tXl p8Y U& $1 Z.500 for eoch 
sandwich bll5lness IOCiltion you ere llSSOcl&ted with In the restricted tllt\'8ln vtol.a.don of this Subparagraph, plus 
eWrt- percent (8%) o£ the IJI'08S ~ of :tUCh. location during the one (1) yeer period, as bel.ng a re8500able pre­
estimate of the damnses we will sulrer, We may aho seek to enjQtn your actMtie:s under Subpanl.Btaph l O.d. 
Nothing in this Suhparograph at arty other provi!l.tJn ci th1$ Asreemtrnt arants )"0\.1 wry terrltorlal Of" othet liXClustve 
rights. 

h. You ackn~ the s~ ~ ccnftdential and prt¥ietmy !nfcnMtion,lncludlng. but not 
limited to recipes, formlJlrul. specif1cat1.ons, foOd preparation procedures, blueprints. vendor IU.t.s, bua!ness 
methods. forms and pollcl~. rorsrketing and dovelopmerJt plans,~ programs, creative mateciala, methods 
e.nd plans. trade secreu, knowledge, techniques, and developmtl!'lts, lnfurma&n oontalned In the Operations 
MMual and the Subway b:l SubWlQ' publ.lcatioo, and BlllnfotmatlOn we or OIJJ' AJ!Illittets de!lgnate as confldentlal 
("Confidential lnfO!llUltion"). Confidc:ntJal lnfottnntion wUI remain our property !i" our Affiliate':-~ prpperty. You will 
not, during or llftN the tum of this Agreement. without our prior wrltmn consent, dbclose to any Wlauthorlud 
person cc entity, or use for the ben eM ol any unauthorir.ed penon or entity, any Confldentiallnfunnatlon. You 
a.~ ifyoo violll.te thl.<l provisJ;::Jn, wbsw'rdollnjury could re:!lUlt tn us, our Aftlllates, you and other 
SUBWAY•lranchbees. If you violate this provision, ym1 will be liable to us for our dan'i~Jge:s end we mey also &eek 
to enjoin your activitle8 under Subparagraph l O.d. 

I. Upon te.rmlnation or expiration of' this Agreement. all telephone ll$ting3, telephone numbers, lntnrnet 
adcfreMes end dDmsJn names u.!led by the publk: to co~te With the Restaurant wUl autornotkll.lly become 
our property tf permitted by state law. 1n any event. you agree not to Ulle any telephone number's, Internet ·~ 
add.resties or dorruun nemes ~~~ted With the Restaurant o.ft.er the O!!mlirlatkm or expiration or th1t A.greement, 

9. TRANSFE.R AND ASSIGNMENT OF THE RESTAURANT. 

a. You may only ·transfer the Res taural'lt with thb Asreement and only with ou.r ptlot 'Wrlttm epproval. os 
provltk!d In this Pt~.rnWeph 9, You me.y tnmsler the Restaurant and thla ~to u ru~tural person or persons 
{,not a c:orpomtlon), prov.ldl:ld: (l l you first offet, In wt1tlng. tn aell the Restaurant to us on tho same tetTnll and 
cond.ltl.ons olfecet:l by 1.1 bona f1de third party purchases". we fail to occept the offer wlthln thirty (30) days, and we 
approve your c::ont:rnct with the pw-ch~ (2) er.ach purchasu- has 11 satisfactcr:Y ~t rating, end Is of good moral 
charl)(:ter: (3) each pl.ll"Cha5er recclved a passJ.ng scoce ort our standardiz.ed test (It not lllready 11 SUBWAY• 
franc::hl.see) and attanded and w~ oomphted our tl'lll1UnB program or agrees to attend our t1.nt avllllable 
t:tainlng program promptly llfter the .sale (and then must ~ucceWully oomp'lete the tralnlng program or will be ln 
de! BUll Wlder the Fmnclme Agreeme.nt): (4) each purchl!l9er rt!Ceivod the nqulred dlsclosurt documents In 
accordance with our policies and federal and atat:e hr.•.os, rules, and regulatlons. nnd s!Qls the then C'Ul't'ent fonn of 
FJ'1lJlChl:.ol.e Agreenxmt whkh will amend and mplaoe th!a ~t and tn'*' contain terms that dltfer from thls 
Agrtilme11t. Including financial tenn5. and e.!l5WlleS the Sublease for the Rest&urMt: (5) you pay l.n full alllllDl'ley 
you owe us, our Am:Uetas, and SFAFr, for 1111 your SUBWAY. restaurants and yoo an not~ In default 
un det this Agreement: (6) you pay WI S 5,000 (plw 8l'l)' appllc:tible Sale, Tax) far OUt legal. accounting, tralnlng, and 
other ex;pemes we int:Llr In t:ol'lJX)Ctk)n with tha transfer; (7) you d6llvur a senenJ n~ In (11\'pr ol m. the 
Development Agent and our AftlllatE:s, and ~ts. repr~ltatlves, llhanholder.l. (lllrtners, t:!lrt~Ct:ono~, omotf.3, and 
employees of OW'\5 and of the J)evelopment Aflr:nt,IJJ'l!f our Alft.llatcs &Jgned by you end eecll purchaser. and (8) at or 
prior to the t:1me of the transfer you bring the Restaurant into full comp!!ance wtth our then CUilllnt standards set 
forth In the Operatrom Manlllll, All trJmllt'er docwne:nt.5 will be In Engllih In a l!rm aatis.factory tom. 

b. You may lotSSlp1 your rights under this 1\greemmlt to operate the 'Re::ste.urant (but not t:hl:5 Agreement) to 
a corpol'l.tlo.n (or s.Jmllar entity) provided: (I) the oorporatian Ls nt1Wiy orgnnJzed and lts act!vltles are COl'l.flnf,d 
excltcively to operlrting the Restaurant; (2) you nre, and remain at nll times, the owner of the cont:rolllna lnterest o( 
the ca"pprl'ltion: (3) tm co:rportttit:m cieltvers Ill us ll wrlttlln assumptlon of your obllg11tlons under th1s Agn:ement: 
(4) all shflr'!lholden d the Corp<l£ation de!Jver to us 11. written gus.mntre of the full and prompt payment e.nd 
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performance by the corporation of alllts oblfgatlons to us under the asslgnment: (5) yoo ~knowledge tn us In 
wrltlng that you are not relieve<! ot MY person!ll llablllty: and (6) you deliver a seooral re1ea!.e dosc.ribed In 
Subparagm.ph 9.a .• sl8ned by you, the corporntion, and each shareholder of the corporation, You will also remain 
penonally liable under the Sublea.w. 

c. Your rights under thl.s Agreement IIUIY pass to your next of kln or leg.ntee upon your death. Each such 
transferee mill\t rect:l~ 11 passing a.core on our mndardittd tb!.t {llnnt alrellltdy e SUBWAY. franchisee), deliver e. 
written assumption to u.s, end agree ln writing to attend our next trainlng seaslon. Each transferee must then 
stu:eeSSfully oomplr.te our tralrllng program or will be In def'ault under this Agreemtmt. The trsnsfemes wl.ll also 
assume the Subl.eMe In wrltitlB. 

d. We may tl"'m!!ler &nd aMlgn th.ls Agreement without your con!l&'lt, rmd this A8feement wllllnure to the 
benelit ol our su~ and assigns. 

10. ARilJI'RA'llON OF D~. 

a. Any dispute, controversy or claim arlslng out of or relat:lng to thls Agreement or the breach thereof 
!!haD be settled by arbitration. The a.rbltntxm M\lill be administered by an arblt:rat:ioo ~e:ncy. such ns the 
American Arbitration M!'loc!Rtlon i AAA") or the Al'oorlcan ~ute Resolution Center, In Bccon:Umce with Its 
admlnistratlve ~ lncludlng, as applicable, the Commerdal Rules of the AM lll1d unde1- the Expedited 
?rocedurt!! of such rules or under the Optional Rule! For En:tergency Mee.sures of Protection of the MA. Judgment. 
rendered by the ArtntrlltOC ~m~y be ent.t.red in ,any court haVing jurisdiction thereof. The costs of the arbitration will 
be borne equally by the parties. The psrties agree that Bridgeport. CoTUlectlc\.lt shall be the s1t.e for an hearlngs held 
under this Pare.graph 10, l!lld that such bruuings shall b<l befote B single arbltretor, not 11 panel, and neither party 
shall pursue clasll claltn.s and/or consolldare the arb!trotlon with a.ny other proceedlngs tn which we nte a party. 

b .. II you breach the tuma of yam SubleaMl. the Sublessor. whl!ther us« our de&lgnee.roay exerd5e its 
rights under the Sublease, Including w evk:t you from the franchised location. Any action brought by the 
Sublessor to enforce the Subteue, lncluctinB actions brought pursuant 1D the CJ'OS!-default clause in Paragraph 6 
of the Subtea&e (Which provides that a breach of tM Fnmchlso Agreement b e breach of the Sublease), Is not to be 
~ I!.S 11n arbltn!ble dispute. 

The partles agTMl that you may set'!k a sbly of any eviction brought under the CI'O:!o5-default clatUe In Paragraph 6 of 
the Sublea!!~e by l'l.ling a dem!lnd for ~don In accOfdance with Subparagraph tO.e. wlthln thl.rty (30) days of 
the Sublessor's commenoement cl the eviction. The stay may be ltfted upon conclusion Q( the erbltrat!on. You may 
not seek a my ol evk:tion for IDlY &ctions involving non-payment ot rent or ln a cruMJ where an arblttetlon aWlird 
W1der the Fnmchise Agreement he.s been issued. 

c. You may only seek damogcs or eny remedy under lew or equity (or MY arbitrable cla1m ega1nat us or 
our SUcce'SSQrs or ll..!l&gns. You agree that our Nflliates, sharehol~ d:lrectocs, dncers, employees, agents and 
repcuentatl\le!l, and their amllates, shall not be liAble nor named as a party ln any llrbltmtion or lltigetion 
proceedlnB commenced by you where the claim llr!se:s out of oc relates to this Agreement.. You further aw:-ee that the 
l'oi'Cf!Ding partJ.e:s arc intended ~ of tm rubl.l:tl'ltion clnUM~; and that all cl.ahns ~~ thl!!ffi that arl5e out 
of or relate to this Agreement must be resolved with us through arbitration. If you name e party In any arbitration 
or llt!Ba&n proceedine in violation of th1a Sul>paragraph SO.c .• you w1l1 tttmbune us for reasonable ro~ i.ncumd, 
Including but not Llmlted to, arbitration fees, court costs, lawyer.J' fee5, management prepar-ation time, witness fees, 
end travel e~ tnctJmld by WI or 1M party. 

d. Notwithsumdi.ng the arbltra.tion cl.nU!Ie in Subparagraph lO.a., we mey bring an action for 
lnjunctlve relief In any court having ju.risdk:tkm tQ en.foo:e our tTII.damark or pmprletlrry J1&hbi, the ~ts not to 
compete. or the restrictiOn on disclosure oC Con.Mentlallnformatlo.n In order to avoid irreparable harm tD us, our 
a!!Uiat:e& and the frenchbe .!lys.tem ~a whoLe. 

. e. Any dlspul:e8 con~ the e~UJty or 5eope of the nrbltration clause shall be re90lved pursumt 
to the Fedenll hrblrratlon Act, 9 U.S.C. S ~·("FAA"). and the purtitls pgree th.!lt the FAA preempts 6I1Y state law 
l"e!'rtrlctlons (Including the site of the l!l'bl.tnrtion) on the enforcement d the arbttratJ.on clause In thls ~ment. lf, 
prlor to an Arbttrator's tmal decbl.on, o!thes' "<<re oc you commence an actJon In llflY court or a claim that IU"tlle4 out of 
or relates to thl! Agroeemcnt (except for the purpose oC fll'lfordng the arbitration clause oc as~ permhted by 
this Agreement). that party wU1 be nm~ f« ~ other party's ~ ol enfordns the arbltratlon clause, 
Including court coots, e.rbit.ratlon tulng fees and other coots and attorney's fees. 

f. We ll.tld our A!fll.lat:es. nnd you and your A.ffilla005, wl1l nnt withhold any money due to tm othM party 
and lb A..fD.liates.. under this Agree:rnent or any other agreement. A party or lt:s AffillBte that wlthhald3 money 1n 
ooiAUon ci this provWan will reimburse the party or its 1\fnllat.e whose l'll01'le)' Ls withheld for the rea50nBble C03t'l 
to collect the Yt1thheld money. not:with5tandins the provisions of Subparagrnph I O.a. These costs Include, but are -.;' 
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no¢ Umtted to, mOOJ.atlon and nrhltretion fees, court c:osts, lawyers' ree,, ~ment preparation time, witness 
fees, !llld tra\'cl ~ lncurrtld by the p!l.rty or Its Amllate or SFAF7, or its pgt:mb oc ~tatlvts. 

g. If a party(!) commenceS ectlon lrl any court, except to compel arbitration, o.r except as specllkeliy 
ptwm!tte<l under this Aareement. prtor" to an arbl.tratlX''!!. final decWon, or (U).oommence3 any rubltrarlon In any 
forum ucept where permitted under~ Paragraph lO,.oc till) when permitted to commence 8 Utlgatlon proceeding, 
commen~ any ll.t:liafun proceeillng \n IU1Y forum except where permitted under this P~ 10, then that 
party l.! ln default c1 this Agreement. The defaulting party must commence lirbltta.tlon (o~ 8 litigation proceeding, If 
perrottted under this f'aragraph 1 0), In 8 permftted forum pdor to s:rry 11ward oc flrul1 judBJnent. 'the defnultlng 
party wU! be respomlhle foc all expenses \ncurred by the other party, Including lawyerll' fees. Subject to federal or 
~tate law, if a party defllu.ltB under any othe:t" provl.!d.on o( tl1U Paragreph l 0, or under any provision of Pllf'Bgl."bJlh 
t 7 or Paragraph 18, Including. but not Uml.tOO to, msklng a claim for spacial, Incidental, consequential, punitive, or 
multiple dl!.l'l"'o8ges. or damage3 In exC6S!o of the 11m0unt permitted under thls Agreement, oc you name a person or 
entity In any rni:l!.t.mtlon or .legal proceeding other than us, the dcCault!ng party must Cl.'lrreCt Its claJ:m, The 
def11ult:ing party wUl be re:sp<mslble for B1l e:xpc:rues l.netlrnd by the other p.erty, or the Improperly named persoru 
or entltit:5, including lawyers' fileS, and will be lillble lOr abuse of process. 

11. OBUGA.TIONS OF THE PA..llTIES. the parties e.l.so ~ 115 fullow3.: 

a. You are, and wl11 at all tf.rneoi be Identified as, a n.aturnl penon and an independent contractor. You 11re 
not our ag-ent, partner, .or employee. Thl..'J Agreement dool not ctoote a part:netahlp,jo\nt venture, egency, or 
fidu t:lary rclatlanshtp. 

b. AU or my part of your rights and Pt;vlleges under th1.s ~nt w1l1 rtJtum to I..I.S llf!Jf any remum ytn.1 
abandon. surrender, or sull'er revocatloo of your r4!hts and privileges. 

c. Jr. for nny rell.SOn, any court, agrmcy, or trlbunRI With valid Jurisdiction tn a proceeding to whlch we are a 
party, decides tn a f'lnal, non-eppeal.able ruling. that a portion of this Agreement Is contrary to, or In conflict with 
any app!X:able ~tor future law. rule, or regulation, elter giving such portion the broadestleaaJ lnterpretl\lliln 
possible. then that portion will be Invalid and severable. The remainder of thll'J Agreement wut not be offected IIJld 
will continue to he siven ruu force and effe.c:t. Any !nvalld portian will be deemed IXlt to be 8 part oC ~ Agreement 
as of the date the rullns beromes final if you a~ e party to the proc:eedlnss. or upon your receipt of notice of' 
nonenforct:ment from us. If a court.. 118f'Jlcy, or trlhunal decides a covenant not to compete i! too broarlu to scope, 
time, 0¥ geographl.c area, the partJes 8Uthorlze the court, asency Of tribunal to modify the COVtln8nt to the extent 
necesssry to make l:t enf~able. 

d. No previous course of dealing. 01' usage In the trode not speclflce.lly set forth In thl.s Agreement wm.pe 
ad.T'nisslb.le to rutpWn, modify, or contradict this Agrtement. 

e. The parties will gl:ve any notice req\.l.lnid undcs- thill' Agreemr:nt In writing, and w1U send lt by certffierl 
rruill, regW:ered nuill or by a mail service which l1Se3A trllcldng system, such as Airborne Express nr Federal 
~· We willedcl.resli notices to you at t.he RestaUtfttlt or at your home until )'OU designate a dlfferent address 
by~ notice tn WI, You must ootlty us of any addresa charlies,lncludlng ~ tn your electronit: rnllll 
address. You will ad~ notices to us to Doctor's Associates Inc., 325 Blc Drive, Mllford, CT 06460-3059, 
Attention Lesai Depa.rtmert. Any rte.JtiSe wlll be deemed pven at the dat8 and tl.m.e It a ~. or rcluood, or 
delivery l.s ma.de bnJX'lMiblc by the intended recipient. 

f. 11 yout peyment l.s more thfll'l one (1) week late you Ylill pay a late fee equal to ten percent. ( 1 0%) on e.ny 
Royalty, advertislrlg contributions, or other ch~ you wUl owe us under this Agreement. Also. you w!U pay 
Interest on all your past-due ~K:COUI1tft at up to eighteen percent (18%), but the late ftlfl and lnt.erest w1U not. be 
greater then the maximum rate Bllawed by law In the stBte In which our principal office L1 loca\.ed or the ~ure.nt 
is located, w hlchevCI' 1.5 higher' 

g. You m!Uit lmmec&bl!y notifY us rJ any Infringement d or challenge to your W~e of any of the Marks, or 
claim by any personal a.ny rl;Jhts 1n any of the Ma.rk5. We willlndemnif,y you roc all~ tcr which you are 
held liable ln IDlY proceeding arl.!fJng out tl the usa of ancla~ the Mark$ 1n cornpll.anc:e wiili this Agreement, provided 
you notify us promptly, cooperate In th6 c:Wense olthe , and allow us to control the delen:.e of the tu:t:lon. liB 
th1rrl party challe~ any o! the Marks clalmingl.nfrlngement of allegoo prklr or superior rights !n the MliTk. we 
will have the option and rtght tn modlt,y or dlacontinue use of the Mark and adopt suMt:ltute Marks In your 
seosraphk:al bus.lness areas and In othM' o:NlM we ~l«!t. Our llAbruty to you under auch drcumsumces will be 
ll.mtted w your ct»t to replace s.JgM and advmt!aing ~. You ackoowledge and agrne we h!!vr: !hi! ex:cluslve 
right tD pursue any tra.demark Infringement clillm! f1.8J!lnst thlrd parties. 

h. If we must purchB.soe the Restaurant's oquip.ment, leasehold l.mproveml!Tlts, oc both, under any 
applicable state l!lw, ruJe, regulat!.on, oc court decl.slon, If we rerrnlrulte this Agteement, the purchase ptice will be 
your or1.g!nal eo5t, 1e5s depreciation and amortization, be.!ed o.n ft five (5) year life under the straight-line rnet.hlXI. 
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1. H the landlord tennlna.tes the lease for the Restaurant and an arb!tre.tor or court determ.lnes you dlrl not 
breach the Sublease and It was our fault or our Af1'illate's tault the La.nrl.locd terminated the~. our obllgntlon In 
you will be llrn!tt;d to the orlglnal cost of your leasehold !mprove:rn en ts, less depredation based on a five (5) year l!Je 
under the stra.lght-llne method. We will pay you when you reopen thtt R.estaumnt In a new loc.atlon. If the 
arbltratm" or court detennl.nes you breached the Sublease or It was not our fault or our A.IYillate's fault the hmdlord 
bmninAted the leru~e, we nnd our Aft1liate will have no obliglll1on to you for tnml.naeon of the ka!l.e. 

J. If we are 1n default under thls Agreement, you may give us written notice by certlfied mall, registered 
mall ot by a maO service which us-es s trncldng symm. such as Alrbome E'.lcpress or Federal Ex:pre!IS, within ninety 
·{00) days of the start of the default. clP.arly stat:lng each act 'cc omission constituting the dd'ault. If we do l)ot cure 
the defauk to yOur satisfaction within 51xty (60) da~ B.ft.er we rere1ve your ootlce, you may give us notice th.nt an 
arbitrable dlsputa ex.lsts, The parties will work d.!IJgently to attempt to resolve the arbitrable dispute 1n accordance 
with Plll'agT8ph 10. 

k. You will pay us Sa)e, Tax oc other tax assessed on all payments you make to us that we must collect 
from you oc JM!Y ourselves to the t:aJdng a uthorlty. 

1. You wiD pay WJ any appllCBble Sales TEIX or other true on behalf of the lot11l tllx.l.r!g authority at the same 
time and 1n the satne 'manner you pay Cor the taxable goods or secvir:es, whether or not the ~uitement is 
sped1l.celly stated In this Agreement. 

m. You un.dersttlnd lllld acknowledge this Agreement does not grant you any rerrl.torlal rlghts and there 
are no rBdlus restrlctlons or minimum population requirements which llmlt where we can llcense or open another 
SUBWAY• restaurant.~ pro~d undes' 8ppllcable mate law. We and our A.ml.l.atts have unlimited rights to 
compete wlt.h you and to lk:ense others to compete with you. You understand Alld acknowledge we and our 
AffUJates retain the exclusive tmrestric:tad rtght to produce, distribute, nnd son food products, beverages, and other 
products, under the SUBWAY* mark or any other mW'k, directly anrllndlrect:Jy, through employees, 
representatives, ll~.llS5Jgn.s. agents, and othnrs, at wholesale, retail, and otherwise, at any locetlon, without 
restrlcdon by any tight you may have, and without regard to the locatlon of any SUBWAY• restaurant, and these 
other 8tore5 or methcx:is o! dlstrlbutlon may compett; with the Restaurant and may adversely affect yoW' sale5. You 
do not have any right to exclude, control. or impose con.dltlons 011 the locatlnn or development of any SUBWAY• 
restaurant, oc:her restaurant, store: or other method of dlstrlbutlon, undet- the SUBWA Y• mark or any oth« mark. 

n. You acknowledge ltls our Intent to comply with all antl-b!lrorism laws enacted by the US Government • 
. You further acknO'Nle~ that we may not canyon b~ \ldth anynne offi.clally recbgnb.ed by the US . 

Government 1111 a~ terrorist or anyone otherwise B!150clated dlroctly or lndlrectly with terroriSt ftct!vitlb. 
The p&rtle3 11f!ree that i(, at any time during the term of this AlJreement, if. Is detmn!ned that you are a sU5pected 
terrorist oc otht!N'he assodated directly or lndlrect:ly with rettorl!.t ect:l:vl.tles, that this Agreetll!lnt will be terminated 
Immediately. You Bc:knowl.&dge that you are not oow, tmd have never' been a SU!Ipected terrorlst or otherwl5e 
as.soclated d.l.recUy or lndlrecUy with t.P.rrorlst activity, Including but not llmlted to, the contrthutlon of funds to a 
terrorist org.an1.urtlon, You flll"t.ht:r e cltno~ t:het It b not your Jn tent or purpose to purchrule n SUBWAY' 
franchise to fund or partldpate 1n terrorist act:l:vl.tles, 

o. You authtrlre ~. r~ b~ purposes relating to the ad.mlnlsttatlon r:l this A~ment md the 
opes-at.lon of the System (the "Purposes"), to use your l.nfonnation which may Include, but l!l not llmlted to your 
name, busl.ness or home address, business ot home t&lephone number, ema1l address a.nd business rwonis ("Your 
information"). You understand and acknowledge that we mey disclose Your Information to the follawlng third 
pa.rt:lt$ for use 1n connection with the~: vundorS, your local independent purch.nslng cooperatiVe or 
corporation. and the chnlnwlde and local SFAF'T. In add!rlon, we will~ Your lnlarmntlon Including to 
prospe<::t:t\lfl and rodstlng f'rtl.nchisees ll.lld sovernment. aSJmdes through dlsckmure 1n our 01fering Cirrular. We w1ll 
allJ.O honor vv.Udly ReNed subpoenat~, warrants and court orders. You further acknowlcd8fl that, from lime to time, 
clrc\llmtan~ mBy nrbe where we axe requimd to conduct an ln~tiYe ba<:kground seBrch. You authorize u.s 
or our designee to can duct such a.n Investigative background search, as necessary, which may reveal information 
about your billlness experience, educotlonal background, crtm!na1 record, clvD judgm.en~. property ownership, 
liens. a:s.s.od.atlrm with other Individuals. creditwocthlness and job perfamulnce. 

12. TERWS, REFE:RENCES AND HEADINGS. All ~nm and 'WOS"ds 1n this Agreeme:nt wJJ! be deemed to 
Include the correct number, slngulnr or plural, and the correct gender, masculine, ternlnine, or neutflf', as the 
context or sen!le of tlll.s Agreement moy requlre, Each irnH:vidUI!.l ~ tllJ.s ~nt 83 the frenchlsee will be 
jointly and seYerally lillble. References to "you• will Include aD such Individuals collectively and tndJvlduaJiy. 
References to dollars (S) ln thl.!l Agreement refer to the lawful money o( the United States of America. The 
parngraph headings do not form part of this Agreement and shall not be taken into account 1n Its coMtructlon or 
Interpretation' 
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13. GOVERNING LAW. This A.greement will be governed by and ccmtrued in acconlance with the 
!I>Ubstllntl ve lav.os of the Stare of Connecticut. with 01.1t reference to Its conflicts of !.a w. except rut may otherwise be 
provided In this Agreement. The p~ agree any frnnchi.5e law()( business opportunity law of the State of 
Connectlcut. now In e.!Ject. or adopted m- a.TD6nd00 a.f't:e:t' the date of this Agreeriu:nt. 'Will not apply to frn.nchlses 
located outside of Connectlcut. Thls Agreement, lnclucllng the Recl.ta.ls and all ex.hlbits, contaln.'i the entire 
W'lderstanding of~ partietl and supersedes any prior written or oral u.ndel'l~Uuldtngs or ~ents of the parties 
relating to the subject matter ofthl.s Agreement. The parties may not amend this Agreement orally. hut only by a 
wrl1tcn agreement, exCllpt we may amend the Operations Manual from ~ to.~ as provl.dl'!d In this Agreement. 
The provlslon..5 of this Agreement which by th!!.lr tenns are Intended to survive the'termlnatlon or explrlltion of thl'l 
Agreement. Including, but oot llml:ted to, Subparag:raphs S.c., 5.h., S.k., S.d., B.e., B.g., 8.h .. 11.b., ll.h., L 1.1., 
ll.m. and 1 l.n., and Pa.mgraphs 10, 13, 14, 15, 16, \7, and 19, wiD survive the tmmlnadcin or explretltm of this 
~ment. . 

14. AJiENDMENT OF J>RIOR ACR..E.El4ENTS. The parties want to eorournge advertising cooperation and 
tranchlsee compliance, prov~ for amicable, timely, and cost etrectlve rt&Olutlon of Dtspures wtth limitations on 
ILab!llty, and clarify C1lrta!n provisions of emtlng Fnmchl.se Agreements. To achieve these goat..'!, this Agreement . 
has revl.sed provWons regardJng payment of bure5, cO!ItB end~· ~ for emplo)'lllilnt practices and 
empln~. Insurance, lndemntficetlon, increa.'ilng ad\lertls!ng contributions, repottlnglnformatlon eloctronlcally by 
personcl computer based palnt-of-sale symm, rief.al.lfua Bnd t:erml.nation, interest and latll fees, d"'-pu~ resoh!tl.orl, 
no terrltorlal rights o.nd our unllmlted rf8ht to compete, goveminglBw, l'J'Ier8er clause, continuing effect. and 
lJ.mltntion of llabUity. You asree to accept the provtsJorui set forth ln fu,l~pb s.b., Subparagmpb 5.c .. 
Suboru"i!ifllpb 5.f., SuboatWltf!ph 5,1,, SUbJwaarapb 5,m, PlllJl.illlDb 8. Pnre,groph lQ. Su~W)h I!,(.. 
:?ubp&ragrnoh J l.m .• S\,!bpru-agnwb 1l,n •• Subpw;fW!Wh 1 J ,o., J>artwrnph 13, and I'anvm,lpb J7ln this 
1\greement. for this Agreement and tiJ the omendment of aU your other existing Ftanchlse Agreements wlth us to 
include t.lle$e provisions (lithe edstlng Franch.lse Agreements do not already Include tht"& pn:Msiom). EACH OF 
YOU SIGNING THIS AGREEMENT AS FRANCHXSEE ACKNOWUIDGES AND UND~TANDS 'mAT 11nS 
PARAGRAPH 14 ANENDS ALL YOUR EXISTING FRANCHISE AGJUmNEN'l'S wrrH US, AND ANY SUCH 
AMENDYJl.NT WILL SURVIVE THE TERMINATION OR EX:riRATlON OF THIS AGRimWENT. Th.l5 Pan.gruph 14 
amends any exi!lt.1ng Prune~ Agreement you have lf ever; indMdual who signed the existing Franchise 
Agreement BS fmnchl.see signs this Agreement or another Franchi~ Agreement ront.alning thP. provi.cJons or this 
P a.ragraph 14. 

1~ . .R.IU..£ASE. You acknowl~ no emptoyre, agent, or representative of ours,()( our Affillates, or our 
dP:VeJopment ssents. has made any ~tatlons to you. and you have not relied on any repre!lent.lltlons. except 
for the representations contained ln this Agreement, the Offering Clrcul.ar, and our advertjslng materlnls, and 
except those you have writtbn In below: ~· .... 

16. NO PRJ OR CJ..AD,l.S. You repre:sent ~t ~ of the date of this Agreement. you have no cl8.lrM of any 
type Bgalnst US, our Altl.Jintes, Ot the Development Aeent, or our aaents, represe:nttltlVes, sha.rehOJ.ckra, dJrt:cton,, 
officef'S, muJ. emp.layees. or those of our Atrui.ates and the Devehpment Agent, except those you have wrttten tn 
below: 

You hen.>.hy release each of these lndlvfdue.ls and entities from all claim~ other than those you lht..ed.llhove, 
You acknowledge and understlmd that any llst of claims and the general role.ase Will include BilY ~breaches 
of franchise or othu laws, a.nd any o.Ueged breech ot agreement. relating not only to thls Agreement, but aloo to any 
other french.hse you hove or had with tl! at any time. 

17. LIM1TATIONS ON DA.MAGES. EACH PARTY HEREBY WAIVES, Wmmur LIMITATION, ANY RIGHT IT 
MIGHT OTHERWISE HAVE TO ASSERT A CLAIM FOR AND/OR TO RECOVER LOST PROFITS AND OTII.ER 

FORMS OF CONSEQUENTIAL, rNCIDENTAL. CONTINGENT, PUNITIVE AND EXEMPLARY DAMAGES FROM Tiffi 
OTiiER EXCEPT AS PROVIDED HEREIN. EACH PARTI'S LIA.B!LITY SHALL BE LIMITED TO ACTUAL 
COMPENSATORY DAMAGES. ACTUAl COMPENSATORY DAMAGES SHALL BE Tim GREATER OF (1) $100,000.00!~ 
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OR (2) AT YOUR SOLE OPTION. AU. AMOUNTS PAID TO US FOR FRANCl-USE FEES AND ROYALTIES FOR THIS 
AGREEMENT FOR UP TO 11iREE YEARS PRECEDING THE DATE OF ANY AWARD HEREIN. IF YOU CHOOSE 
OPTION (2). WE Will ALSO REPURCHASE YOUR EQUrPMENT, PURCHASED FROM OR TIIROUGH US, AT 
DEPRECIATED VALUE USING mE FrYE YEAR. STRAIGHT LINE METHOD OF CALCULATION. EACH PARTI' 
ACKNOWLEDGES mAT IT HAS HAD A FULL OPPORTUNITY TO CONSULT WITH COUNSEL CONCERNING TIIIS 
WAIVER. AND 1HAT TinS WANER lS INFORMED, VOLUNTARY. INTENTIONAL. AND NOT TilE RESULT OF 
UNEQUAL BARGAINING POWER. 

18. WAIVER OF JURY TRIAL. EACH PARTY HEREBY WAIVES, WfmOliTUMITATION. ANY RIGHT IT 
MIGHT OTHERWISE HAVE TO TRIAL BY JURY ON ANY AND AU CLAIMS ASSERTED AGAINST THE 01HER. TIUS 
WAIVER IS EFFECTIVE EVEN IF A COURT OF COMPETENT JURISDlCTION DECIDES THAT THE ARBITRATION 
PROVISION IN PARAGRAPH 10 IS UNENFORCEABLE, EACH PARTY ACKNOWLEDGES THAT IT HAS HAD A FULL 
OPPORTIJNITY TO CONSULT WTrn COUNSEL CONCERNING TillS WANER. AND TI1AT TIUS WAIVER IS 
INFORMED. VOLUNTARY, INTENTIONAL, AND NOT THE RESULT OF UNEQUAL BARGAINING POWER. EACH 
PARTY AGREES THAT ANY SUCH TRIAL SHALL TAKE PLACE IN A COURT OF CO~ETENT JURISDICTION IN 
CONNECTICUT. 

19. CONSE.Nl' TO TE.lUdS OF AGR.EEMENT. You acknowledge you read and understand t:his Agrwment. 
Including any addenda and e:xhlblts, and you agree to be bound by nl1 of!ts temJs and Cllndlt!ons. 

ZO. ACitNOWLIIDGEMENT. YOU ACKNOWLEDGE NO REPJW:SE.NTATIONS HAVE BEEN MADE TO YOU 
EXCEPT THOSE SEr ,FORTH IN THIS AGREEMENT, ffiE OFFEJUNG CIRCULAR. AND OUR ADVERTI-SING 
MATERIALS: AND YOU HAVE NO CLAIMS OF ANY 'IYPE AGAINST US, OUR AFFILIATES, 'IHE DEVELOPMEN'f 
AGENT. OR OUR AGENTS, REPRESENTATI'iES, SHAREHOLDERS, DIRECTORS. OFFICERS AND EMPLOYEES, 
OR 11-IOSE OF OUR AFF.!UATES AND THE DEVELOPMENT AGENT, EX:CEPT ANY REPRESENTATIONS OR 
CLAIMS YOU WROTE l:N mE SPACES PROVIDED IN PARAGRAPHS 15 AND lB. 

IN WITNESS WHEREOF, the parties have exflCUtcd this Agreement, as ri the date first written above. 

711;~~ 
Duly Authorized ... 

Title: __________ _ 

Franchl.9ee 

Franchisee 

DAI 10/()j 
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Francbiae # 1878 -------
ADDENDUM TO THE FRANCHtSE AGREEMENT 

This Rider dated ___ M_a_r_ch_2...:..., _2_0_0_4 __ amends and supplements the Franchise Agreement 

dated _ ___;_cM...:...ar:_:c...:...h_2::..,r....__.::2...:...00:...4'---- between Doctor's Associates Inc., a Florida corporation ('"We,), and 

-~Wa~q~a:::.s _:_M:.:•_:S:.:a:.:.l..:.e:::.:em:.:.:.i......::.:a n:..:.::d:_:_F::::.;a r~o:..:::o..::t.q.....:S:..:·~Sh:..:.::a:.:..r.x._~:::.:.ar ____________ ("you"). 

The parties amend and supplement the Franchise Agreement as follows: 

1. Paragraph 9.a. is amended by adding the followjng at the end: 

We will not unreasonably withhold our c:oosent to transfer. 

2. The Franchise Agreement, as amended and supplemented by this Rider, contains the entire understanding of 
the parties and may not oo funher amended except in writing. The Franchise Agreement, as amended md 
supplemented by this Rider, is ratified and affirmed. 

3. You acknowledEe you read and undmtand this Rider and tho F:ranchi&e Agreement and cons.ent to be bound 
by all the terms and Conditions of the Franchise Agreement as am~ded and supplemented by this R1der. 

IN WITNESS WHEREOF, the parties ha.ve rutecuted this Rider as of the date fli'S1 written above. 

fnmchisee Waqas M, s emi 

.~ 
Frnncrusee Farooq s. Sharyar 

Franchisee 

·~ 
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ADDENDIJM TO Tim OFFERING CrRCUIAR AND FRANCHISE AGR.REMENT 
FOR ruE STATE OF WASHINGTON 

TH.lS ADDENDUM ro rnE OFFERING CIRCULAR AND FRANCHISE AGREEMENT Is ~ed ttl lhL'I 2nd _day of 
_ Ma reb , zo_QL between Doctor's Aswcl.lrt.es Inc. n.nc1 ..\!Q.QQLM..::::Ial~LaruL._ 

Farooq S, Sbaryar to amend end reVIse the Offering CJ.rr.ular and Franchise 
Agreement 113 follows: 

Item 19 of the Offering Circular is amended by de.letlng the third, fourth and Mh paragraphs, 

These SUl~ have statutes which may supeDOde the Franc:hlse Agreement In your rnlatlon!hlp With the franchisor 
Jndudlng the area.s of termln6tlon and renewal of your franchl.se: ARKANSAS (Stilt. Sectlan 70-807), CALlFDRNlA (B\J.!, & 
Prof. Code Sect:Jom 20000-20043), CONNECTICUT {Geneml Stat. Section 42·133e et seq.). DELAWARE (Code, tit.), 
HAW All (Rev. Stat. SectlDn 4B2E-1), ruJNOlS lB15 ILCS 705/19 and 705/20), INDIANA (Stat. Section 23-2-2. 7), 
MICHIGAN (Stat. Section 19.B54(27)). MJNNE'SOTA (Stat. Secd.on 80C.l4), MlSSISSTP.PI (Codt!Se<:tlon 75·24·51), 
MISSOURI (Stat. Section 407.400), NEBRASKA (Rev. Stat. Section B-401), NEW JERSEY (Stat Section 56:I 0-1), SOlrrH 
DAKOTA (Codlfted LaW3 Section 37·5A·51), VIRGlNIA (Code 13.1-557-574-13.1-5&4), WASHINGTON (Code Sectinn 
19.100.180), WISCONSIN (Stat. $(-;ctlon 135.03), These B.n.d other states may have court dedslons which may supersede 
the Franchise Agreement 1n your reiatlonshlp With the franchisor including the areas of ti!Olllnation and renewnl of your 
franchise. 

In any arbitration Involving s franchise purchased In Wa.shl.ngton, the arbitration sl~ !hall be either In the $tate of 
Washington, oc In a place mutually agreed up01;1 at the time of tho arbltrotkm, or as determined by the lllbltrator. 

In the e~nt o! a confUct o! laws, the provWona of the Wa$.hlngton Franchise Investment Prouct\on Act. Chapter 19,100 
RCW shall prevell. 

A release or waiver ofrlght3 executed by n ~shall not Include rlghts under the.Washlngton Franc.hllle Investment 
Protection Act except when executed pursuant to a negotiated settlement after the agreetnllnt Is in effect and where the 
parties represented by independent cowuel. Provlslon5 such as those which l..ll1I'fliiSOnably restrict or limit the smtute'of 
Umltatlons period for clolms under thfl Act. rights or remedies under the Act such as 11 right to a Jury trJ.al may not be 
eniotceablll. 

Transfer fees ~ coi!ectnble to the extent that they rellect the franchisor's reasonabli!! estimated or actual co.<;t:<J 1n effectl.ns 
the trn nsfer, 

The unrle~ed does hereby admowledge rec.el.pt or this addendum. 

~J~~· chlsee iqas~Saleemi 

~ 
F~~ Farooq s. Sharyar 

Franchisee 

Franchisee 

WA 12/01 
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FRANCHISE AGREEMENT 

This Franchise Agreement (this 'AgreE>.rnent") is made :lone 14, 2006 between Doctor's Associates 
Inc., a F!onda corporation with a pnnc1pal office In Fort Lauderdale. Florida ('we· or "us'). and Wag as Saleem! and 
Faroog Sharvar of WA ('you'), for one (l) SUBWAYe restaurant (the "Restaurant") to be located within the territory 
of Development Agent Ethan Golf (the "DA') or the DA's successor(s), under DA contract number 580, as speciOed 
in Item 2 o'f the DAl Offering Circular in effect as of the date of this Agreement 

RECITALS 

A. We own a proprletlll)' system ror establlshlng and opcratmg restaurants featuring sandwiches and 
salads under our 'trade name and service mark SUBWAY• (the "System'), We developed the System spending 
cOnsiderable money, time, and effort. The System Includes the trademark SUBWAY•, other trademarks, trade 
names, service marks, commercial announcements (slogans) and related Insignia (logos) we own (the 'Marks'). The 
System also Includes goodwill associated with the Marks, trade dress, recipes. formulas, food preparation 
procedures, business methods, forms, pollclcs, trade secrets, knowledge and techniques. 

B. We operate and fnmchlse others t,o operate SUBWAY• restaurants using the System, Including the 
Marks. 

C You want access to the System to establlsh and operate the Restaurant at a location you select and we 
approve 

D. You acknowledge the System includes confidential and proprietary lnformaUon which we, our Affiliates 
(defined below), and the development agents, franchisees and agents of us or our Afi1llatcs, will give you to use only 
to establish and operate the Restaurant An "Affiliate" means a person or entity that directly or indirectly through 
one or more lnterrne~llarles, controls, is controlled by, or LS under common control with, another person 01· entity, 

E. We have granted, and will continue to grant, access. to the System to others to establish and operate 
SUBWAY" restaurants, Our goal is to be the number one qu1ck servlce restaurant system in every market we enter 
and we plan to open many more outlets In all markets that we choose to develop Th1s Agreement does not grant 
you the right to own additional SUBWAY" restaurants. You acknowledge we do not have to sell you addltiona1• 
franchises or consent to your purchase of exlsUng £ranch!ses, 

F. You acknowledge the only conslderauon we receive from you for granting you the llccnse to use the 
System consists of the Franchise Fee, the Royalty and performance of your other promises under this Agreement 

G. You acknowledge you personally received our Franchise Offering Circular and Its exhlblts, Including 
this Agreement (the "Offermg Cll'l:ular·), at or prior to your first personal meeting with our employee, development 
agent, agent, or representative and at least ten (l 0) business days before you signed this Agreement, and you . 
signed a Receipt for the Offering Circular.· You represent you carefully reviewed the Offering Circular and had 
enough time to consult with a lawyer, accountant, or other professional advisor, If you wanted, and you understand 
and agree to be bound by the terms, conditions, and obllgaUons of this Agreement. You also represent you had full 
opportunity, with the help of a professional advisor If you used one. to ask us and our employees, development 
agents, agents, or representatives, all appropriate questions and we and our employees, development agents, 
agents or represenl<!tives answered all of your questions to your satisfaction, except quesuons on the subject of 
potential earnings, discussed m the following paragraph. If you did not use a professional advisor, you represent 
you arc satisfied relymg on your own education, experience, and skill in evaluating the merits of a franch1se 
ofTenng 

H. You acknowledge no employee, agent, or representative of ours., or or our Affiliates, or our development 
agents, made any oral, written or visual representation or projection to you of actual or potential sales, eamlngs, or 
net or gross profits. You also acknowledge no employee, agent, or representative of ours, or of our Affiliates, or our 
development agents, has made any statements that are contrary to, or different from, the information In the 
Offering Circular, including but not limited to any statements about advertising, marketing, media support, mcdla 
penetration, training, store density, store locations, support services and assistance, or the costs to establish or 
operate a S UBWA Y• reswurant, except for any statements you wrote In at Paragraph 15 

I. You represent you understand the riSks of owning a business and specifically the risks of owning a 
S UBWA Y• restaurant, and you arc able to bear such risks You acknowledge the success or the Restaurant will 
depend primarily on your own efforts and abihUes and those of your employees, and you w1ll have to work hard and1: 

use your best efforts to operate the Restaurant You also acknowledge other factors beyond our or your control will ' 
affect thr. Restaurant's success, Including but not l1mlled to, competition, demographic patterns, consumer trends. 
Interest rates, economic conditions. government policies, weather, local laws. rules and regulations, legal claims, 
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innation. labor costs, lease terms, market conditions, and other conditions which may be dtfficult to anticipate, 
assess, or even Identify. You acknowledge that you are subject to all federal, state and local laws relating to the 
franchise business. You recognize some SUBWAY• restaurants have failed and more will fall in the future. You 
understand that your success will depend substantially on the locatiOn you choose. You acknowl~ge our approval 
of the location for the Restaurant does not guarantee the. Restaurant's success at that locauon and the Restaurant 
may lose money or fat!. 

J. This Agreement does not grant you any terntorlal rights and we and our Amhatcs have unlimited nghts 
to compete with you and to hcense others to compete with you. 

K. YOU UNDERSTAND AND ACKNOWLEOOE THAT PARAGRAPH 14 OF TillS AGREEMENT AMENDS 
ANY EXISTlNG FRANCffiSE AGREEMENTS YOU HAVE WITI( US, to Include the following provisions of this 
Agreement Subs:mragraph S.b. (regardmg compliance with applicable laws and Operations Manual and royalty 
Increase for non-compliance). ,?ubparagrapb 5 .c. (regarding payment of taxes, costs and expenses, responsibility 
for employment practices and employees, insurance and indemnification), Subparagraph S.f (regarding reporting 
information electronically by personal computer based point-of-sale system, SUBWA Y• Cash Card Program and 
other new technology Initiatives, h~gh speed broadband connection, real-time sales reporung, prov!dmg electronic;, 
audio and vide<J data and acceptance of debit and credtt cards), Subparagraph S.g (regarding record keeping), 
Subparaerapb 5 h. (regarding fees for under-reportmg), Subpara·graph S.t. (regardmg payment of advertising 
contributlon$ and increasing advcrttslng percentage), Subparagraph 5 m, (regarding use of domain names). 
Paragraph 8 (regarding defaults and termination), ParaEraph 10 (regarding dispute resolution), Subparagraph ll.f. 
(regarding interest and late fees), Subparagraph ll.m. (regarding no temtorlal rights and our unlimited right to 
cbmpete), Subparagraph II .n. (regarding compliance with anti-terrorism laws), Subparagraph ll.o, ( authonz.atlon 
to .use personal information and to conduct an investigatJve background search), Paragraph 13 (regarding 
governing Jaw, merger clause and continuing effect), and Paragraph 17 (reg~dlng limitation ofllabliity), 

L. YOU UNDERSTAND AND ACKNOWLEDGE ALL DISPUTES OR CLAIMS ARISING OUT OF OR RELATING 
TO THIS AGREEMENT, EXCEPT FOR CERTAIN OF OUR CWMS DESCRIBED IN SUBPARAGRAPH I O.d, WILL BE 
ARBITRATED IN CONNECTICUT. UNDER PARAGRAPH 10 BELOW, IF NOT OTHERWISE RESOLVED. 

AGREEMENT: 

Acknowl~ging and agreeing to the above recitals, we and you (the •parues") further agree: 

1. FRANCHJSE FEES. When you slgn this Agreement. you will pay us the Franchise Fee checked below. 
which we will not refund except as we speclflcally provide for below. !Check one]· . \ 

__ a. Standard Fee. $15,000. You wilt pay our standard fee for a first or additional franchise We may 
refund one· half (1 /2) of your Franch1se Fee if you fail to achieve a passing scote on the standardized test conducted 
during the training program as provided in Subparagraph S.a.(2), If you sign this Agreement, Including the Specific 
Location Rider, we may refund your Franchise Fee as provided In Subparagraph 5 a. (I) of this Agreement as 
amended by the Specific Location Rider, 

__ b. Reduced Fee. $7,500 (l) You represent you are currently a SUBWAY• franch1see and all of 
your franchises arc 1n substantial compliance as defined m the Operations Manual (referenced In Subparagraph 
5. b.) and there are no defaults under any Franchise Agreements: or (II) You are purchasing your first SUBWAY• 
franchise· for a non• traditional location we approved and you are a convenience store operator, a food serv1co 
management company, or other company that provides Its own food services, (and you have 50 or more JocatJons or 
you have a net worth of at least S I 0 m.Ulion as shown on an audited balance shoot); or you arc a cooperative, 
foundation, a qualified non-profit charity, hospital, university, college, other school, or an Indian nation, or · 
governmental agency or l'!ntlty: or (Iii) You are purchasing your r.u-st SUBWAY• franchise for a non-traditional 
location W£! approved to be located in a portion of an existing facUlty you own. lease or otherwise control under a 
management agreement and you are a franchisee In good standmg of a nationally branded gasoline retailer ·U you 
are purchasing a franchise for a non-tradJtionallocatlon under clause (II) or clause (Ill), we may disapprove the 
location wlthln ninety (90) days, terminate this Agreement and refund the Franchise Fee. If any of these 
representations are not true (based upon the most recent store evaluation) when the Restaurant opens, you agree 
to pay an additional $7,500. 

__ c. Extension Fee. $1,000 You previOusly signed a F~anchlse Agreement and pa1d a Franchise Fee but 
did not sign a Sublease in the time permitted. The original Franchise Agreement is replaced by this Agreement. 
You agree to sign a Sublease within two (2) yeilrs with no nght to any extensiOn 

__ d S-atellite Fee $5,000. You will operate the Restaurant as a limit~ restaurant supported by an 
existing Base Reswurant, as defined m the Satclhte Rider This Agreement for the Restnurant, Including the 
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Satellite Rider. 1s the separate Franchise Agreement for the satellltc restaurant. We will refund the Franchise Fee 
for the satellite restaurant as provided in Subparagraph S.a(l) of this Agreement as amended by the Satelhte Rider. 

_c Add On Fee. S 11,250 lndlvJduals who <Jre existing SUBWAY• franchisees represent their franchises 
arc in substantial compliance wtth the Operations Manual and there are no defaults under any Franchise 
Agreements. The Franchise Fcc Is the reduced Franchise Fcc of S7 .500 plus an add· on fcc of S3,7 50 to add 
individuals who are not SUBWAY" franchisees If the representations of the existing franchisees are not true when 
a lease Is signed, you agree to pay an additional $3,750 We may refund your add-on fee of $3,750 If an Individual 
Is added to this Agreement and falls to achieve a passmg score on our standardized test conducted during the 
training program as provided in Subparagraph 5.a.(2). 

_f. School Lunch $0, A school board, school district, municipality or institutional food serv!te provider (or 
its nommee), or an individual existing franchisee Is signing thls Agreement to estabhsh a restaurant in a school 
(grades K-12). This Agreement includes the School Lunch Rlder 

..JQL._g. Transfer, $0. Franchise No 14570 owned by Douglas ·Petersen and Jean Petersen ("Seller") was 
transferred to you (Seller may have paid a transfer fee) The Seller's Franchise Agreement is replaced by this 
Agreement 

_,__h. Amendment or Renewal. $0. "fl:is Agreement replaces and/or renews the Franchise Agreement dated 

z. ROYALTY PAYMENTS. You Will pay us weekly a Royalty equal to eight percent (8%) of the gross sales 
from the Restaurant and each sandwich restaurant you operate throughout the term of this Agreement, except as 
provided in Subparagraph S.b. •cross sales" means all sales or reve11ues, including catering and delivery, from 
your business exclusive of Sales Tax (as defined in Subparagraph 5 c.). 

3. PERMITTED ACCESS TO THE SYSTEM AND MARKS. We grant to you during the term of this 
Agreement 

a Continued access to the System, Including the Joan of a copy of the Operations Manual. 

b. Continued access to informatlon pertaining to new developments, Improvements, techniques and 
processes in the System. 

c. A limited, non-exclusive license to usc the Marks in connection with the operation of the Restaurant at 
one (I) location at a slte we and you approved 

4. OUR OBLIGATIONS. We will provide you during the term of this Agreement 

a. A training program for estabhshmg and operating a restaurant using the System, at a location we 
choose You w!.ll pay all transportation, lodging. and other expenses to attend the training program. 

b A representative or development agent of ours to call on during our representative's or development 
agent's normal business hours for consultation concerning the opcrauon of the Restaurant. 

c. A program of assistance, Including periodic consultations With our representative or development agent 
In a location we choose, an electronic newsletter advlSing of new developments and techniques in the System: and 
access during their normal busmess hours to specified office personnel you may call for consultations concerning 
the operation of the Restaurant. 

5. YOUR OBUGA.TIONS. You agree to do the following: 

a. In regards to the Sublease for the Restaurant 
(I) You wlll sign a Sublease or in limited circumstances a license for the Restaurant ('Sublease') 

.within two (2) years after signing this Agreement If you do not, this Agreement will 
automatically expire unless you l) request and arc granted an extension, !I) pay an extension 
fee of S 1,000 US. and W) sign our then current franchise agreement. 

(2) Before opening, you must successfully complete the training program we provide under 1! 
Subparagraph 4 a You may be dismissed from the training program and this Agreement may 
be terminated If you fail to act in a professional manner at all t1mes during the training 
program in accordance With our Business Code of Conduct. Your Franchise Fee Will not be 
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refunded. You may be required to achieve a passmg score on our standardtzed test conducted 
during the training program. If you fat! to achieve a passing score. you will have the option to 
take one final retest. If you fail to achieve a passing score on the final retest or you opt not to 
take the final retest. we may dtsmtss you from the training program, cancel this Agreement and 
refund one· half (1/2) of your Franchise Fee. If more than one indlvidu al signs this Agreement, 
any one of the individuals who does not achieve a passing score on the test may be dismissed 
from the training program. removed from this Agreement and n.o port.ton of the Franchise Fee 
W11l be refunded. We will not reimburse you for your travel expenses 

(3) The Restaurant will be at a location found by you and approved by us. We or an Affiliate we 
designate wall lease the premises and sublet them to you. We or our designee will attempt to 
secure a fair rent for the premises but we cannot represent It Will be the best available rent ln 
your area. If you materially breach this Agreement or the lease, we or our designee may 
terminate the Sublease with you after giving the notice required In the Sublease. 

(4) After you sign the Sublease, you will construct, equtp, and open the Restaurant to the 
speclncations contamed In the Operations Manual 

b You wtll operate your business In compliance with all existing and future applicable laws and 
governmental regulations, including, but not limited to, those concerning labor, taxes, health, and safety. You 
will be required to pay all fees associated with such comphance You agree tp obtain and keep In force, at your 
expense, any permits, licenses, reg1strauons, certifications or other consents required for leasing, constructJng. 
or operating the Restaurant. • · 

You will operate the Restaurant In accordance with our Operations Manual (the "Operations Manual"), which 
contains mandatory and suggested speclficatlons, standards and operating procedures, which may be updated 
from time to time as a result of experience, or changes in the law or marketplace. You will make, at your sole 
expense, changes necessary to conform to the Operations Manual, Including, but not limited to, repairing Items not 
in good condition or not functioning properly, and upgrading and remodeling the Restaurant, including leasehold 
improvements, furniture, fixtures, equipment, and signs. You acknowledge these reqUirements arc necessary and 
reasonable to preserve the identity, reputation, and goodwill we developed and the value of the franchlsc You 
agree to make the repairs and the updates, and pay all reasonable, required costs wlthm reasonable time periods 
we establish. You will adhere to quality control standards we prescribe m the Operations Manual or elsewhere with 
respect to the character or quality of the products you will sell or the services you will perform in association with 
the Marks You must respond to and satisfy all customer complaints. 

If you fall to operate the Restaurant m accordance with the Operations Manual, we may terminate this Agreement 
under Subparagraphs 8 a, 8.b and B c., as applicable. In lieu of termination, we may Impose a fee as a pre• 
estimate of losses for each day the Restaurant Is not in compliance with the Operations Manual to compensate. us 
for damages and for costs we Incur to compel you to bnng the Restaurant into compliance, If the Restaurant Is 
SlgniOcantJy Out of Compliance as defined in the Operations Manual for three (3) consecutive evaluations, your 
royalty rate for the Restaurant wUiincrease to ten percent (I 0%) of gross sales and will remaln at that rate untU the 
Restaurant operates for three (3) consecutive months without belng Significantly Out of Compliance This increase 
in the royalty rate will cover our expenses to administer the Restaurant's compliance with the Operations Manual 
The Operations Manual, as amended from time to time. Is Intended to further the purposes of thiS Agreement and 
Is specificaDy incorporated Into this Agreement. The Operations Manual conslltutes a confidential trade secret and 
will remain our property. You may not, and you may riot allow others to, reprcx:luce or photocopy the Operations 
Manual, In whole or In part, without our written consent. You will not conduct any business or sell any products at 
the Restaurant other than the business and products we approve for t.he location. 

c You Wlll be solely responsible for all costs of building and operating the Restaurant. mciuding, but not 
lirruted to, sales or use tax, goods and services ta~e, gross receipts tax, excise tax or other similar tax (•saJes Tax"). 
fees, other taxes, customs, stamp duty, other duties, governmental registrations, construction costs and permits, 
equipment, furniture, fiXtures, signs, advertising, insurance, food products, labor, uUhtics, and rent. We will not 
have any liability for these costs and you wall reimburse us for any such costs that we must pay In connection with 
your operauon of the Restaurant. You wlll pay any Sales Tax Imposed by law on the Franchise Fee, Royalty, · 
advertising fees, and any other amounts payable under this Agreement, whether assessed on you or on us If we 
must make the payment to the taxing jurisdiction for any Sales Tax that Is your responsibility under this 
Agreement. we will pass the amount on to you and you will reimburse us, You must register to collect and pay 
Sales Taxes before you open the Restaurant, and you must maintain these reglstrauons durtng the term of this 
Agreement You will recruit, hire, train. terminate, and supenrt.Sc all Restaurant employees, set pay rates, and pay 
all wages and related amounts, including any employment benefits, unemployment insurance, wlthholdmg taxes or 
other sums, and we will not have any responslb!llty for these matters 

The Insurance you must obtaln and maJntam mcludes, but Is not limited to, statutory worker's 
compensatiOn In the mmimum amount required by law, comprehensive habillty Insurance, Including products 
liability coverage, in the minimum amount of $2,000,000 per occurrcnce/$4,000,000 general aggregate, and 
business vehicle coverage, including hired and non-owned vehicle liahility coverage, in the minimum amount of 
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$1,000,000. You must provide us with a copy of your Certificate of Insurance when you return your Signed 
Sublease or finalize your lease You will keep all msurance policies in force for the mutual benefit of the 
parties. W1th the exceptJon of worker's compensation and owned veh1cle coverage, allmsurance policies must 
name as add1t1onal insureds. us, our Affiliates, our Development Agent assigned to the Restaurant (the · 
"Development Agent"). and our agents, representatives, shareholders, directors, officers and employees, and 
those of our Affiliates and the Development Agent (the "Addltwnallnsureds"), with such coverage being primary 
coverage. Your insurance company must agree to g1ve us at least twenty (20) days' pnor wntten notice of 
termination, exp~.ration, material modtncatlon, or cancellatiOn of your policy, or cancellation of any of the 
Additional Insureds as an additional Insured. You agree to defend, indemnify, and save harmless, the 
Additwnallnsureds, from and against all liability. injury, loss, cost and expense of any type (including lawyers' 
fees), and damages that anse in or in connection with your operation of the Restaurant, regardless of cause or 
any fault or negligence (Including sole or concurrent negligence) by the Additional Insureds, which · 
lndemnJ.ficat10n will not be relieved by any Insurance you carry. You acknowledge we may modify or increase 
the insurance requirements during the term of this Agreement due to changes In experience, and you agree to 
comply with the new requirements. You acknowle.dge we may from time to time designate one or more 
apptoved msurance brokers or companies under a master Insurance program we establish for franchisees 
generally, and you must purchase your coverage from one of the approved insurance brokers and/or their 
associated company 

d You will not own or operate, or assist another person to own or operate, any other business anywhere, 
directly or Indirectly, during the term of this Agreement, which Is ldentlcal with or similar to the business 
reasonably contemplated by this Agreement, except as our authorlzcd representative or as our duly licensed 
franchisee at a locauon we approve You agree to pay us $ 15,000 for each business you own or operate In 
violation of this Subparagraph, plus eight percent (8%) of Its gross sales, as being a reasonable pre-esumate of the 
damages we will suffer. We may also seek to enjoin your activitJes under Subparagraph lO,d. 

e You will sign and deliver to us appropriate electromc funds transfer preauthorized draft forms (or forms 
serving the same purpose) for the Restaurant's checking account before you open the Restaurant. By signing these 
forms, you authorize us to withdraw money from the account on a timely basis to collect the appropriate Royalty, 
advertising contributions, Interest, late fees, and other charges that you wUI owe, under this Agreement or under 
any other Franchise Agreement you have with us In certain circumstances, you will also authorize us to withdraw 
money for fees that we paid to a third party on your behalf In connection with the Restaurant. 

f. You will report your gross sales by telephone, facsimile, electronically, or by other means we 
permit, within two (2) days after the end of the business week (currently Tuesday). You will submit weekly 
summaries showmg results of the Restaurant's operatlons by the folloWing Saturday, m wnUng or In electronic 
form, as we permit, to locations we designate, You agree to use and malntam at the Restaurant a personal 
computer based point-of-sale system and software compatlble with our requirements, You agree to install 
additions. substitutions, and upgrades to the hardware, software, and other items to maintain full operational 
efficiency and to keep pace with changing technology and updates to our requirements You will record all sales 
and designated business lnformatJon In your system In the manner we specify In the Operations Manual. You Will 
report your information to us electromcally as we specifY and we may call up or poll your system to retrieve the 
information at any time, We may estimate gross sales If you fall to report on Orne We may withdraw money from 
your checking account for Royalty and advertising contributions under the above Subparagraph, for the amounts 
then due based on reported or estimated sales. We will adjust charges based on estimated gross sales after we 
determine actual sales. 

You will use and maintain an email address to send and receive clectromc mall and attachments on the 
Internet, You may be required to invest In and implement new technology initiatives, which may Include but will 
not be limited to the SUBWAY• Cash Card Program, LCD or plasma monitors, music, mtemet1V broadcast, WIFI 
and SoftwPre Management applications, video surveUlance, remote ordering through kiosks, PC's or hand held 
devices, E·learnlng, and software applications designed to better manage busmess functions and control costs. You 
will be responsible for all fees associated wtth these new technology inltiallves, You may be required to use a 
supplier we designate for any goods and services associated with these JnltlaUves. In the future, you will be ... 
required to: I) connect the Restaurant to the Internet through a h1gh-spc<!d broadband connection that meets our 
standards and specifications: .(ii) report all transactions of the Restaurant to us electronically at the same time 
each transaction occurs, and (Iii) provide us with all video, audio and electronic data collected from the Restaurant 
in the manner we specify You may be reqUired to accept credit or debit cards from customers. You may also be 
required to obtain a report of all credit and debit transactions and may have to provide us with a copy of this 
report. 

g You shall keep full, complete and accurate books and accounts with respect to the Restaurant, In 
accordance with generally accepted accounting principles and all requirements of law and 1n the form and manner 'i;. 

prescribed below or as further prescribed by us from time to Ume. Such records shall be created exclus1vely for the 
Restaurant and shall be separate and apart from records kept for any other business in which you have an ~, 
Interest You will allow our representatives and our development agent and our development agent's ( 
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representatives to enter your business premises wllhout prior not1cc during regular busmess hours to inspect, 
audJI, photocopy, and VIdeotape your busmess operatJons and records, and to mterview the Restaurant's 
employees and customers Instead of or m addlt10n to the foregomg, you will, upon our written request, make 
photocopies of all records we request and forward them to us or our represcntatJves at such address as we 
designate in wrltmg. We will reimburse you for the reasonable cost of photocopying documents that we request. 
You agree that we shall have the tight to exammc your books and records, and to perform such aud1ts, mspections, 
tests and other analyses as we deem appropriate to verify gross sales You will keep all of the following at the 
Restaurant for the current year and for the immediate past three (3) years: cash register tapes, control sheets, 
weekly inventory sheets, deposit slips, business and personal bank statements and canceled checks. sales and 
purchase records, business and personal tax returns. cash receipts journals, cash disbursements journals, payroll 
registers, general ledgers, semt-annual balance sheets, profit and loss statements. accountmg records, and such 
ather records and information as we may request from time to time. You also grant us permission to examine 
without prior notice to you, all records of any suppher relating to your purchases, and you hereby authonze such 
suppliers to release your purchase records to us at such times and places as we request, 

h You will pay us, if we or our representatives determine that you under-reported gross sales, all Royalty, 
advcrttslng contributions and other charges due on the gross sales that were not reported, plus interest and the 
late fee as provided in Subparagraph ll.f. We may estimate your gross sales to determine whether you under· 
reported gross sales. If reported gross sales for any calendar year are less than ninety-eight percent (98%) of the 
actual gross sales for that period, you will reimburse us for all costs of the investigation, lncludmg salaries, outside 
accountant fees, outside attorneys' fees. travel. meals, and lodging, If reported gross sales for any calendar year 
are less than nlnety-flve percent (95%) of the actual gross sales for that period, you must also pay us a fee equal to 
one hundred percent (100%) of the amount of Royalty, advertising contributions and other charges due an the 
gross sales that were not reported This fee covers our additional ell;penses for tracking and administering your 
under-reporting. You agree to pay for all costs of any audit that did not occur due to your failure to produce your 
books and records at the Umc of audn if we notl.licd you in wtlt.mg of the audit at least five (5) days before the 
scheduled date If you fall to submit. all of your Information to be audited, we may estimate your sales and charge 
you. 

1. You will pay us four and one-half percent (4 ¥1:%) of gross sales of the Restaurant on a weekly basJS, 
This amount Will be placed into an advertising fund managed jointly by us and el~ted franchisees for the benefit of 
franchisees In the System, Your advertising contributions will be placed Into an advertising fund that (a) follows 
our Transparency Polley and fully discloses all materialllnanclal data about the fund to franchisees, (b) is prudent 
with expenses, and (c) works closely with us to produce and place advertising to enhance the SUBWAY• brand~ At 
any time, franchisees may temporarily or permanently Increase the advertiSing percentage for either the country or 
any market designated by the advertising fund by a two-thirds (2/3) vote on the basis of one (1) vote for each 
operating restaurant. We and our Affiliates or another entity that we designate may negotiate advertising 
contributions and programs with suppliers, We or our Affiliate may des1'gnatc that these advertising contributions 
sha!J be forwarded to an advertising fund or be placed mto a separate fund to be spent on advertising and related 
expenses for the benefit of franchiSees at our or our Affiliate's complete unrestricted discretton You ac)\n'owledge 
advcrUslng contributions may not benefit franchisees In any area In proportJon to the amounts they paid, Within 
six (6) months after you sign this Agreement, we may, m our sole discretion, require you to place S I 0,000 into a 
marketing assistance fund to promote the SUBWAY~ brand In your local area 

j You wlll not place "For Sale• or slmtlar signs at or m the general vicinity of the Restaurant or use any 
words In any advertising that Identify the business alTered for sale as a SUBWAY• restaurant. 

k. You will make prompt payment of all charges you owe to us, our Affiliates, your vendors, and the 
landlord of the. premises, In addition to Royalty and advertising contributions. and pay all Sales Tax. other taxes, 
and debts of the Restaurant as they become due. 

1 You will usc or display the Marks on materials and stauoncry used In connection with the Restaurant 
only as we permit and as provided in thls Agreement or In the Operations Manual. You will display the following 
notice 1n a prominent place at the Restaurant. 'The SUBWAY. trademarks llrt! owned by Doctor's Associates 
Inc. and the Independent franchised operPIOr of tJtls restaurant Is a license-d u~r of such trademarks, • 

m You will operate and promote the Restaurant under the name SUBWAY• or other name we direct 
without prefix or suffix added to the name. You will not use the word "SUBWAY" as part of a corporate or other 
business name You will not license or purchase vehicles, fixtures, products, supplies or equipment, or Incur any 
obllgations except in your individual, corporate or other busmcss name Any sign face bearing the name SUBWAY' 
will remain our property even though you may have paid a third party to make the sign face, You wtll not usc the 
Marks in a manner that degrades, dimlmshes, or detracts from the goodwill associated with the Marks nor will you 
use the Marks in a manner wh1ch is scandalous, Immoral. or satirical. You agree to promptly change the manner '{ 
of such use If requested to do so by us. You wlll not establish a local domain name for a website using the word 
"SUBWAY" without our prwr written authonzatton The domain name must be registered under the name of DAI. 
We wtll require you to cancel your registration of the domain name If you faU to obtam our prior written 
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authorization. At our request, you must remove any lnappropnate Information we deem not to be in the best 
interest of the SUBWAY"' franchise system All present or future goodwlll associated with the Marks belongs to us. 
You agree not to contest the validity or ownership of any of the Marks, or to assist any other person to do so, You 
agree you do not have and you Will not acquire any ownership rights In the Marks, and you w11l not register or 
attempt to register any of the Marks You agree to assign and transfer to us your rights in or reglstrallons of the 
Marks that you have or may have. All references to the Marks in this Agreement include any add1tlonal or 
replacement Marks associated with the System that we authorize you to use. 

n. You will always Indicate your status as an Independent franchised operator and franchisee to others 
and on any document or Information released by you In connection with the Restaurant. 

o. You acknowledge the System mcludes confidential and proprietary lnformallon, mcluding, but not 
limited to customer lists. vendor hsts, prOducts, recipes, formulas, specifications, focxl preparation procedures, 
devices, techniques, plans, business methods and strategies, organizational structure, financial information, 
marketing and development plans and strategies, adverllsing programs, creative materials, media schedules, 
business forms, drawings, blueprints, reprcxluctions, data, Franchise AgreementS, business Information related 
to franchisees, pricing pollcles, trademarks, published materials Including the mark SUBWAY~ and variations 
thereof, documents, letters or other paper work, trade secrets, know·how, Information contained In the 
Operations Manual. and the Subway to Subway publication, and all information we or our Af!11lates designate 
as confidential ("Confidential Information"). ConfidenUallnformatlon will remain our property or our Aft'Uiate's 
property ' 

Dunng the term of this Agreement you will not, without the express written consent of our board of directors, 
disclose, publish, or divulge any Confidential information to any person, firm, corporation or other entity, or 
use any ConfidentlallnformatJon, directly or indirectly, for your own bene!1t or the benefit of any person, firm, 
corporation or other entity, other than for our benefit. You agree that you will only dlSclose such Confidential 
Information to those employees that need such Confident1allnformatlon In the course of their duttes and shall 
only reveal or transmit the Confidential Information to them after advising them that the Confidential 
Information has been made available to you subject to thlS Agreement and they agree to be bound by the 
confidentiality terms of this Agreement. You acknowledge that If you violate this provision, substantial Injury 
could result to us, our Affiliates, you and other SUBWAY• franchisees. If you violate thts provisiOn, you will be 
Jiabl<! to us for our damages and we may also seek to enjoin your activities under Subparagraph 10 d 'You wUI 
return all written ConfidentiallnforJDatlon, including all reproductions and copies thereof promptly upon our 
request. ln the event that you are requested or required (by oral interrogatories, requests for information or ·•, 
documents m legal proceedings, subpoena, civlllnvesugallve demand or similar process) to disclose any part of 
Confidential Information, you shall provide us with prompt wntten notice of any such request or requirement 
so that we may seek a protectlve order or other appropriate remedy and/or waive compliance with the 
provisions of this Subparagraph lf In the absence of a protective order or other remedy or waiver, you are 
legally compelled to dtsclose ConfidcnllallnformatJon to any tribunal or else stand liable for contempt or suffer 
other censure or penalty, you may, without liability hereunder, disclose to such tnbunal only that portlon of 
Confidential Information which your legal counsel advises that you are legally required to disclose, 

ConOdentlallnformatlon shall not include, and the foregoing restrictions shall not apply to, any information or 
materials (a) which becomes generaJiy known to the public other than as a result of a disclosure by you or your 
representative, (b) which was disclosed to you in written form. provided that you did not have reason to believe 
that the sou~ce of the information may have been bound by a nondisclosure agreement with other contractual, 
legal or fiduciary obligations of confidentiality to us or any other party with respect to such information or 
materials: (c) becomes available to you on a non·confidenUal basis from a source other than us, provsded that 
such 5ourcc Is not bound by a nondisclosure agreement with other contractual. legal or fiduciary obligations of 
confidentiality to us or any other party wlth respect to such information or matenals, or (d) which ss 
Independently developed by Recipient without the use of Confldentlallnformatlon The burden of proving that 
Confidentlallnformalion may be disclosed pursuant to the exception set forth in this subparagraph shall be on 
the Rec1plent 

6. RELOCATION OF THE RESTAURANT. You may relocate the Restaurant only with our prior written 
approval. You will have one (I) year to relocate the Restaurant and you will pay all expenses and liabilities to 
termmate the lease and move. 

7. TERM OF AGREEMENT. If. under local law, this Agreement must be register(){! then It w1ll not become 
effective until It is The term of this Agre€ment is twenty (20) years from the date of this Agreement and w!JI 
automatically renew for additional twenty (20) year periods unless either party chooses not to renew and sends li 
written notice to the other at least SIX (6) months before the expiration of any twenty (20) year period. Upon renewal 
you have the option to either l) continue under the terms of this Agreement and the royalty rate will mcrease to ten ''1 
percent (10%) with all other terms and conditions of this Agreement remainmg the same, or lf) you may sign our ( 
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then current Franchise Agreement which wlll replace th1s Agreement and which may contain terms or conditions 
that differ from this Agreement, including finane1al terms, except for the royalty rate wh1ch will remain at eight 
percent (8%) This Agreement will be automaucally renewed under option i) unless you send wntten notice of your 
intent to renew under option u) at least six (6) months prior to eXp1rat10n of this Agreement There will be no 
renewal fee 

8. TERMINATION AND EXPIRATION PROVISIONS. 

a 1f we give you ten (J O) days' written notice, we may, at our option and without prejudice to any of 
our other nghts or remedies provided under this Agreement. terminate this Agreement If (I) you abandon the 
Restaurant, or (il) you fall to pay any money you owe us, our Affiliates, the landlord of the premises, or any 
amounts we may become liable to pay because of your action or omission, or (lil) you are evicted from the 
Restaurant location for non-payment of rent or related charges. The notice will specify the default and provide 
you ten (10) days to remedy the default from the date of delivery of the notice. 

b. lf we give you ninety (90) days' wntten notice, we inay. at our option and without prejud1ce to any of our 
other rights or remedies provided under th1s Agreement. terminate this Agreement lf you (I) do not substantially 
perform all of the terms and conditions of this Agreement not otherwise covered In Subparagraph B.a., or (ll) you · 
lose possession of the premises where the Restaurant Is located, or (Iii) you become Insolvent, make an assignment 
for the beneflt of creditors or seck bankruptcy relief; either reorganlultion or liquidation, In any court, legal or 
equitable, or (iv) you lose any permit or license wh1ch you need to operate the Restaurant, or (v) you fall to comply 
with your duties under this Agreement or the Operations Manual. The notice will specify the default and provtde 
you sixty (60) days to remedy the default from the date of delivery of the notice. lf you cure the default within siXty 
(60) days, the notice wlll be void. 

c. We may, at our option and without prejudice to any of our other rights or remedies provided under this 
Agr<!ement, terminate this Agreement without an opportumty to remedy the default unless prohibited by law if I) 
you fail to comply with all civil and criminal laws, ordmances, rules, regulations and orders of public authorltles, or 
ii) intentionally under-report gross sales. falsify financial data or otherwise commit an act of fraud, or Iii] you are 
convicted or plead guilty or 'nolo contendere" to a felony, a crime of moral turpitude, an indictable offense, unfair 
or deceptive trade pracuces, or any other Crime or offense that we believe is Injurious or prejudicial to the System, 
the Marks or the goodwill associated therewith, or iv]lf you use the Restaurant or the Restaurant location for any 
illegal or unauthorized use, or v) we detennlne that you are a suspected terrorist or otherwise associated direcUy or 
indirectly with terrorist aetlvities, or vi) you are dismissed from the training program. 

After the second notice of a default under Subparagraph 8 a or 8 b , any subsequent default In the 
following twelve (12) month period, will be good cause for a final termmatlon Without providing you an opportunity 
to remedy the default or even if you remedy the default. .. 

d Our waiver of any of your defaults will not constitute a waJver of any other default and will not prevent 
us from rertuiring you to strictly comply with this Agreement. 

e, Upon termination or expiration of this Agreement, all of your rights under this Agreement will 
terminate. You must change the appearance of the Restaurant, unless we mstruct you otherwise, so it will no 
longer be tdentlfled as a SUBWAY" restaurant, and you must stop using the System, Including the Marks, 
signs, colors, structures, personal computer based point-of-sale system software developed for SUBWAY" 
restaurants, pnnted goods and forms of advertistng Indicative of our sandwich business and return the 
Operations Manual to us. You are required to cancel any permits, hcenses, registrations, certifications or other 
consents required for leasing, constructing, or operating the Restaurant. If you fall to do so within a 
reasonable time, we are authorized to cancel them for you. lf you breach this provision, you wJ.Il pay us S250 
per day for each day you are in default, as being a reasonable pre-estimate of the damages we will suffer. We 
may also seek to enjoin your actJvitles under Subparagraph 1 O.d 

f. lf any of the provisions above which permit us to terminate the franchise violate your state law, if it 
applies, such state law relating to termination will prevail over the offending provisions. 

g. For three (3) years after the termination. expiration or transfer of this Agreement, you will not dti-ectly or 
indirectly engage in, or assist another to engage in, any sandWich busmess Within three (3) mtles of any location 
where a SUBWA yt restaurant operates or operated In the prior year. You agree to pay us S 15.000 for each 
sandwich business Jocntlon you ate asS{)clatcd With In the restricted area in violation of this Subparagraph. plus 
eight percent (8%) of the gross sales of such location during the three (3) year period, as being a reasonable pre· 

~s~:~~~el~f tt:l~ ~~~;:~:g;:p~~:~~~r~~~~ ;~~~::~~ ~~~~1~0 :~~7n~~\~~~~~~~~~ ~~~c;e~r~~:ria;la~;att~c~ ~~~lusive ~ 
rights 
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h. Upon termination, expiration or transfer of this Agreement, you agree to remain bound by the 
provisions of confidenuallty and non-d1sclosure under Subparagraph 5 o of this Agreement You acknowledge 
that all Confident.Jal lnformat.Jon w1ll remain our property or our Affiliate's property, You will not at any ume 
after terminatJOn, exp1rat10n or transfer of this Agreement, without our prior written consent, disclose to any 
unauthonzcd person or entity, or use for the benefit of any unauthonzed person or entity, any Confidential 
Information. 

1 Upon termmation or expiratJOn of this Agre~ment. all telephone llstings. telephone numbers, Internet 
addresses and domain names used by the public to communicate with the Restaurant w11l automatically become 
our property If permitted by state law. In any event, you agree not to usc any telephone numbers, Internet 
addresses or domaln names associated with the Restaurant after the tennlnatlon or expiration of th1s Agreement 

j. We have the right to repurchase the Restaurant within thirty (30) days of termlnat.Jon or 
exp1ratlon of this Agreement at fair market value minus any money you owe us, our affillates or the landlord. If 
we do not purchase the Restaurant, you are responsible for obtaining a tenninatlon and mutual release of the 
lease from the landlord of the premises on wh1ch the Restaurant is located. You arc responsible for all costs 
ass<Jclated with obtaining the termination and mutual release, Including but not limited to any amount owed to 
the landlord 

9. TRANSFER AND ASSIGNMENT OF Tim RESTAURANT. 

a. You may only transfer the Restaurant with this Agreement and only with our prior written approval, as 
provided In this Paragraph 9. You may transfer the Restaurant and this Agreement to a natural person or persons 
(not a corporation), provided: (l) you first offer, In wtlting, to sell the Restaurant to us on the same terms and 
cond1t10ns offered by a bona fide third party purchaser, we fall to accept the offer within thirty (30) days, and we 
approve your contract with the purchaser; (2) each purchaser has a satisfactory crecbt rating, and Is of good moral 
character, (3) each purchaser received a passing score on our standardized test (If not already a SUBWAY• 
franchisee) and attended and successfully completed our traming program or agrees to attend our first ava1lable 
training program promptly after the sale (and then must successfully complete the training program or will be In 
default under the Franchise Agreement); (4) each purchaser received the required disclosure documents in 
accordance with our policles ilnd federal and state laws, rules, and regulations, and signs the then currcnt form of 
Franchise Agreement which will amend and replace this Agreement and may contain terms that dllfer fr9m this 
Agreement, mcluding financial terms, and assumes the Sublease for the Restaurant; (5) you pay in full all moi'ley 
you owe us, our Aff'!llates, for all your SUBWAY• restaurants and you are not otherwise In default under this 
Agreement, (6) you pay us $7,500 plus any applicable Sales Tax) for our legal, accountmg, training, and other 
expenses we incur In connection with the transfer; (7) you deliver a general release In favor of us, the Development 
Agent and our Affiliates, and agents, representat.Jves, shareholders, partners, directors, officers, and employees of 
ours ·and of the Development Agent and our Affiliates s1gned by you and each purchaser; (8) you transfer the 
Operations Manual for the Restaurant to the purchaser on the date of transfer; and (9) at or prior to the time of the 
transfer you bring the Restaurant into full compllance with our then current standards set forth In the Operations 
Manual. All transfer documents will be In Engtlsh In a form satlsfilctory to us. During the transfer process. DAJ 
may share your personal information with its affiliates or prospective franchi$WS in accordance With the 
procedures set forth In the DAJ Privacy Polley lf you do not want your Information shared during the transfer 
process, you must opt out either prior to the completion of the store transfer or at the time of the transfer, All opt 
out requests should be directed to the Privacy Off'lcer, as set forth In the policy 

b You may assign your rights under this Agreement to operate the Restaurant (but not this Agreement) to 
a corporation (or similar ent.Jty) provided: (1) the corporatiOn Is newly organit.ed and Its activities are confined 
exclusively to operating the Restaurant: (2) you are, and remain at all times. the owner of the controlling votmg 
Interest and majority ownership Interest (more than 50%) of the corporatlon, (3) each Individual who signs this 
Agreement owns no less than twenty-flve percent (2~%) of the corporation, unless we require otherwise; (4) the 
corporat.Jon delivers to us a written assumption of your obligations under this Agrc~mcnt, (5) all shareholders of the 
corporation dellver to us a wntten guarantee of the full and prompt payment and performance by the corpor"allon of 
all its obllgatlons to us under the assignment; (6) you acknowledge to us In writing that you are not relieved of any 
pcrsonalliablllty, and (7) you deliver a general release described an Subparagraph 9.a., signed by you, the 
corporation, and ea'ch shareholder of the corporation. You will also remain personally liable under the Sublease 
You acknowledge that any judgment awarded in our favor, pursuant to this Agreement, may be enforced against 
you, the corporation and its successors or assigns · 

c Your rights under this Agreement may pass to your next of kin or lrgatcc upon your death Each such 
transferee must receive a passmg score on our standardized test (If not already a SUBWAY• franchisee). deliver a 
written assumptwn to us, and agree In wnting to attend our next training session Each transferee must then 
successfully complete our training program or will be in default under this Agrccmcnt The transferees w1ll also 
assume the Sublease In writing. 
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d We may transfer and assign th1s Agreement without your consent, and this Agreement will inure to the · 
benent of our successors and assigns 

l 0. ARBITRA TlON OF DISPlJTES. 

a. Any dispute, controversy or clatm arising out of or relatmg to this Agreement or the breach thereof 
shall be settled by arbitration. The arbitration shall be administered by an arbitration agency, such as the 
American Arbitration Association (. MA") or the American Dispute Resolution Center, in accordance with lts 
administrative rules includmg. as applicable. the Commercial Rules of the AAA and under the Expedited 
Procedures of such rules or under the Optional Rules For Emergency Measures of Protecuon of the AM Judgment 
rendered by the Arbitrator may be entered In any court having jurisdiction thereof. The costs of the arbitration wUI 
be borne equally by the parties, The parties agree that Bridgeport. Connecticut shall be the site for all hcanngs hnld 
under this Paragraph 10, and that such hearings shall be before a smgle arbitrator, not a panel, and neither party 
shall pursue class claims and/or consolidate the arbitration with any other proceedings to which We are a party. 
The parties will honor validly served subpoenas, warrants and court orders. 

b. Jr you breach the terms of your Sublease, the Sublassor, whether us or our designee, may exercise Its 
rights under the Sublease, including to evict you from the franchised location. Any acuon brought by the 
Sublessor to enforce the Sublease, Including ~ctlons brought pursuant to the cross-default clause in Paragraph 6 
of the Sublease (which provides that a breach of the Franchise Agreement is a breach of the Sublease), Is not to be 
cohstrued as an arbitrable dispute 

The partles agree that you may seek a stay or any eviction brought under the cross-default clause In Paragraph 6 of 
the Sublease by filing a demand for arbitration In accordance with Subparagraph I O.a Within thirty (30) days of 
the Sublessor's commencement of the eviction. The stay may be lifted upon conclusion of the arbitration. You may 
not seek a stay of ev1cUon for any actions Involving non-payment of rent or In a case where ;m arbitration award 
under the Franchise Agreement has been Issued, 

c You may only saek damages or any remedy under law or equity for any arbitrable claim against us or 
our successors or assigns. You agree that our Affiliates, shareholders, directors, officers, employees, agents and 
representatives, and their affillates, shall not be liable nor named as a party many arbitratJOn or lltigatlon 
proceeding commenced by you where the claim arises out of or relates to this Agreement You further agree that the 
foregoing parties are intended beneficiaries of the arbitration clause; and that all claims agalnst them that arise out 
of or relate to this Agreement must be resolved WJlh us through arbitration If you name a party In any arbitration 
or llugation proceeding in violation of this Subparagraph 10 c., you will reimburse us for reasonable costs incurred, 
including but notllm!ted to, (l.fbltration fees, court costs, lawyers' fees, management preparation time, v.1tness fees, 
and travel expenses Incurred by us or the party 

d. Notwithstanding the arbitration clause m Subparagraph I 0 a , we may bring an acuon for 
mJunctlve relief in any court having jurisdiction to enforce our trademark or proprietary rights, the covenants not to 
compete, or the restriction on disclosure of Confidential Jnfonnatlon ln order to avoid Irreparable harm to us, our 
aflUaates and the franchise system as a whole 

c. Any disputes concerning the enforceability or scope of the arbitration clause shall be resolved pursuant 
to the Federal Arbitration Act, 9 U.S.C. § ~· rFM"), and the parties agree that the FAA preempts any state law 
restrictions (Including the site of the arbitration) on the enforcement of the arbitration clause In ttus Agreement If, 
prior to an Arbitrator's final decision, either we or you commence an action in any court of a claim that arises out of 
or relates to thiS Agreement (except for the purpose of enfordng the arbitration claus~ or as otherwise permitted by 
this Agreement), that party will b<l responsible for the other party's expenses of enforcing the arbitration clause, 
including court costs, arbitration filing fees and other costs and attorney's fees. 

f We and our Affihates, and you and your Affiliates, will not withhold any money due to the other P.a.rty 
and its Affiliates, .under this Agreement or any other agreement. A p<~rty or Its Affiliate that withholds money in 
violation of this provision Will reimburse the party or Its Affiliate whose money Is withheld for the reasonable costs 
to collc;ct the withheld money, notwnhstandmg the provisions of Subparagraph I O.a. The sa costs Include, but arc 
not limited to, mediation and arbitrat1on fees, court costs, lawyers' fees. management preparation time, witness 
fees, and travel expenses Incurred by the party or Its Affiliate or an advertising fund, or Its agents or 
representatives. 

g. 1r a party (l) commences action In any court, except to compel arbitration, or except as specifically 
permit1cd under this Agreement, prior to an arbitrator's flnal decision, or (II) commences any arbitration in any . 
forum except where permitted under this Paragraph 10. or Hill when permitted to commence a litigation procwdmg, '!! 
commences any litigation proceedmg in any forum except where permitted under this Paragraph 1 O, then that 
party lS In default of this Agreement. The defaulting party must commence arbitration (or a litigation proceeding, If 
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permitted under thls Paragraph 10), m a permitted forum prior to any award or final judgment The defaultmg 
party will be responsible for all expenses Incurred by the other party, mcludmg lawyers' ·fees Subject to federal or 
state law, if a party defaults under any other provision of this Paragraph 10, or under any provision of Paragraph 
17 or Paragraph 18. Including, but not hmited to, making a claim for special. incidental, consequential. punitive, or 
multiple damages. or damages In excess of the amount permitted under this Agreement, or you name a person or 
entity in any arbitration or legal proceeding other than us, the defaulUng party must correct its claim. The 
defauJtmg party will be responsible for all expenses Incurred by the other party, or the improperly named persons 
or entities, Including lawyers' fees, and w!ll be hablc for abuse or process. 

1 I. OBLIGA TJONS OF TilE I>AR'I'l.E.S. The par11es also agree as follows: 

a. You are, and Will at all times be identlfiC<! as. a natural person and an independent contractor You are 
not our agent, partner, or employee This Agreement does not create a partnership,joint venture, agency, or 
fiduciary relationship. 

b All or any part of your rights and privileges under this Agreement will return to us if ror any reason you 
abandon, surrender, or suffer revocation of your rights and prlvUeges . 

c. If, for any reason, any court, agency, or tribunal with valid jurisdiction in a proceeding to which we are a 
party, decides in a final, non-appealable ruling, that a portion of this Agreement is contrary to, or In con01ct with 
any applicable present or future law, rule, or regulation, after giving such portion the broadest legalmterprctaUon 
possible, then that portion will be invalid and severable. The remainder of this Agreement will not be affected and 
will continue to be given fuJI force and effect. Any invalid portion will be deemed not to be a part of this Agreement 
as of the date the ruling becomes final if you are a party to the proceedings, or upon your receipt of notice of 
nonenforcement from us II a court, agency, or tribunal decides a covenant not to compete is too broad as to scope, 
time, or geographic area, the parties authorize the court, agency or tribunal to modify the covenant to the extent 
necessary to make lt enforceable. 

d. No preVIous course of dealing or usage m the trade not specifically setforth In this Agreement will be 
admissible to expli'iln, modify, or contradict this Agreement 

e, The parties will give any notice required under this Agreement in writing, and will send it by certlfl~ 
mail, registered mai.l or by a mail service which uses a tracking system, such as Airborne Express or Federal ~, 
Express, We will address notlces to you at the Restaurant or at your home until you designate a different address 
by written notice to us. You must notify us of any address changes, including changes to your electronic mail 
address. You will address notices to us to Doctor's Associates Inc., 325 Bic Drive, Milford, CT 06460-3059, 
Attention Legal Department Any notke will be deemed given at the date and tlme It is received, or refused, or 
dehvery is made Impossible by the intended recipient, 

f, If your payment Is more than one (l) week late you will pay a late fee equal to ten pe.rcent (10%) on any 
Royalty, advert,islng contributions, or other charges you will owe us under this Agreement Also, you will pay 
Interest on all your past-due accounts at up to eighteen percent (18%), but the late fee and tnterest wUI not be 
greater than the maximum rate allowed by law m the state in which our principal office is located or the Restaurant 
is located, whichever Is higher. 

g You must immediately notify us of any infringement of or challenge to your usc of any of the Marks, or 
claim by any person or any rights in any or the Marks. We will indemnify you for all damages for which you are 
held liable In any proceeding arising out or the use of any of the Marks In compliance with this Agreement, provided 
you notlfy us promptly, cooperate In the defense of the claim, and allow us to control the defense of the action. If a 
third party chl).llenges any of the Marks claimmg lnfrmgement of alleged prior or superior nghts In the Mark, we 
wlll have the option and right to modify or discontinue use of the Mark and adopt substitute Marks in your 
geographical business areas and In other areas we select. Our l!ab!htyto you under such Circumstances will be 
limited to your cost to replace signs and advertising materials. You acknowledge and agree we have the exclusive. 
right to pursue any trademark Infringement claims agamst third parties, 

h. lf we terminate this Agreement and we must purchase the Restaurant's equipment, leasehold 
improvements, or both, under any apphcable state Jaw, rule, regulaUon, or court decision, the purchase price will 
be your orlgmal cost. less depreciation and amortization, based on a flve (5) year llfe under the straight-line 
method. 

1. H the landlord term1nates the lease for the Restaurant and an arb1trator or court determines you did not 
breach the Sublease and it WilS our fault or our Affiliate's fault the landlord terminated the lease, our obligation to t; 
you wlll be limited to the original cost of your leasehold Improvements, less depreciation based on a flve (5) year life 

,. 

under the straight-line method. We will pay you when you reopen the Restaurant m a new location. lf the "1 
l. ( 
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arbitrator or court determines you breached the Sublease or lt was not our fault or our i\ffillate's fault the landlord 
terminated t.be lease, we and our Affiliate w1ll have no obligation to you for termination of the lease 

j. If you believe that we are in default uhder this Agreement, you must g1ve us written notice by ceri1fied 
mall, registered m111l or by a mail serv:ice which uses a tracking system. such as Airborne Express or Federal 
Express, within mnety (90) days of the stari of the default clearly stating each act or omission constituting the 
default. If we do not cure the default to your satisfaction within sixty (60) days after we rece1ve your notice, you 
may give us notice that an arbitrable dispute ckJsts. The part1es will work diligently to attempt to resolve the 
arbitrable dispute in accordance with Paragraph 10 

k You will pay us Sales Tax or other tax assessed on all payments you make to us that we must collect 
from you or pay ourselves to the taxing authority. 

I You will pay us any applicable Sales Tax or other tax on behalf of the local taxing authonty at the same 
time and In the same manner you pay for the taxable goods or services, whether or not the requirement is 
specifically stated m thls Agreement. 

m You understand and acknowledge this Agreement does not grant you any tcrntorial rights and there 
are no radius restrictions or minimum population requirements which limit where we can license or open another 
SUBWA Y• restaurant, unless provided under applicable state law We and our A!Illiates have unlimited rights to 
compete with you and to license others to compete wtth you You understand and acknowledge we and our 
Affiliates retain the exclusive unrestncted nght to produce, distribute, and sell food products, beverages, and other 
products, under the SUBWAY• mark or any other mark, directly and indirectly, through employees, 
representatives, licensees, assigns, agents, and others, at wholesale, retaU, and otherwise, at any location, without 
restriction by any right you may have, and Without regard to the location of any SUBWAY~ restaurant, and these 
other stores or methods of distribution may compete with the Restaurant and may adversely affect your sales. You 
do not have any right to exclude, control, or Impose conditions on the location or development of any SUBWAY• 
restaurant. other restaurant, store or other method or distrJbuuon, under the SUBWAY• mark or any other mark. 

n You acknowledge it Is our intent to comply with all antl·terrorlsm laws enacted by the US Government, 
You further acknowledge that we may not carry on business with anyone offiCially recognized by the US 
Government as a suspected terrorist or anyone otherwise associated dlrectJy or indirecUy With terrorist activities, 
The parties agree that If, at any time during the term of this Agreement, It is determined that you are a suspected 
terrorist or otherwise associated directly or indirectly with terronst activities. that this Agreement may be . .., 
term mated Immediately You acknowledge that you are not now, and have never been a suspected terrorist or 
otherwise associated directly or indirectly with terrorist activity, including but not hmJtcd to, the contribution of 
funds to a terrorist organization. You furiher acknowledge that it Is not your intent or purpose to purchase a 
SUBWAY~ franchise to fund or participate In terrorist activities 

o. You authorize us, at any time during the term of this agreement, to conduct credit checks or 
investigative background search on you whlch may reveal information about your business experience, educaUonal 
background,. criminal record, civiljudgments, property ownership, liens, assoclaUon with other individuals, 
creditworthiness and Job performance. 

J 2. TERMS, REFERENCES AND HEADINGS. All terms and words in this Agreement will be d~med to 
include the correct number, singular or plural, and the correct gender, masculine, feminine, or neuter, as the 
context or sense or this Agreement may require. Each Individual signing this Agr~ment as the franchisee will be 
jolntJy and severally liable. References to •you· will include all such individuals collectively and Individually 
References to dollars ($) In this Agreement refer to the lawful money of the United States of America The 
paragraph headings do not form part of thls Agreement and shall not be taken into account In Its construction or 
Interpretation. 

J 3, GOVERNING LAW. This Agreement will be governed by and construed In accorda~ce with the 
. substantive laws of the State of Connecticut. without reference to Its conOicts of law. except as may otherwise be 
provided In this Agreement. The parties agree any franchise law or business opportunity law of the State of 
Connecticut, now In effect. or adopted or amended after the date of this Agreement, will not apply to franchises 
located outside of Connecticut, This Agreement. including the Recitals and all exhibits, contains the enllre 
understanding of the partles and supersedes any prior written or oral understandings or agreements of the parties 
relating to the subject matter of this Agreement. The parues may not amend th!S Agreement orally, but only by a 
written agreement, except we may amend the Operations Manual from ume to L1me as provided Jn this Agreement 
The provisions or thls Agreement which by their terms are intended to survive the terminatiOn or explraUon of this 
Agreement, lncludlng, but nut limited to, Subparagraphs 5 c., S.h., 5 k., B.d .. B.e, B.g .. B.h. 11 .b., 1 1 .h., 1 1.1, 
11m .. 11 n.and I I.a., and Paragraphs 10, 13, 14.15,!6,17.and!9, wlllsurvlvethetermlnationorexplrauonof 
this Agreement 
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l 4. AMENDMENT OF PRIOR AGREEMENTS. The part1es want to encourage advertising cooperation and 
franchisee compliance, provide for am1cablo, timely, and cost efTectJve resolution of Disputes With limitatJons on 
liability, and clarify certain provisions of exlstlng Franchise Agreements. To achieve these goals, this Agreement 
has revised provisions regarding payment of taxes, costs and expenses, responsibility for employment practices and 
employees, insurance, mdcmmflcatlon, lncreasmg advert.Jslng contrlbUtibns, reporting Information electronically by 
personal computer based pomt-of-sale system, defaults and termination, Interest and late fees, dispute resolution. 
no territorial rights and our unhmlted nght to compete, govemlng law, merger clause, continuing effect, and 
limitation of hablhty You agree to accept the provisions set forth In Subparagraph S.b , Subparagraph 5 c , 
Subparagraph S.f., Subparagraph S.g .. Subparagraph S.h., SubParagraPh hl, Subpilragrapb 5.m., Paragraph 8, 
Paragraph 10, Subparagraph 1 U. Sul;mwagraph I l.m,. Subparagraph 11.n , SubparaRraph 1 I.e., Paragraph i3, 
and Paragraph 17 in this Agreement, for this Agreement and to tho aiT!endment of all your other exlstmg Franchise 

. Agreements With us to snclude these prov1slons (lf the existing Franchise Agreements do not already Include these 
provisions) EACH OF YOU SIGNING TillS AGREEMENT AS FRANCIUSE.E ACKNOWLEDGES AND 
UNDERSTANDS THAT TillS PARAGRAPH 14 AMENDS ALL YOUR EXJSTING FRANClUSE AGREEMENTS WlUI 
US, AND ANY SUCH AMENDMENT WILL SURVIVE. THE TERMINATION OR EXPIRATION OF THIS 
AGREEMENT. ThiS Paragraph 14 amends any existing Franchise Agreement you have if every Individual who 
signed the existing Franchise Agreement as franchisee Signs this Agreement or another Franchise Agreement 
containing the provisions of Uus Paragraph I~ 

15. NO OTHER REPRESENTATIONS. You acknowledge no employee, agent, or representative of ours, or 
our Affiliates, or our development agents, has made any representations to you, and you have not rel1ed on any 
reprcsentauons, except for the representations contained In this Agreement, the Ofiering Circular, and our 
advertising materials, and except those you have written In below· 

.,. 
16. NO PRIOR ClAIMS AND GENERAL RELEASE. You ·represent that as of the date of this Agreement, 

you have no claims of any type against us, our Affiliates, or the Development Agent, or our agents. representatives, 
shareholders, directors, offlcers, and employees, or those of our Affiliates and the Development Agent, except those 
you have written In below. 

You hereby release each of these individuals and entstics from all claims other than those you listed above. You 
acknowledge and understand that any list of claims and the general release will include any alleged breaches of 
franchise or other laws, and any alleged breach of agreement, relating not only to this Agreement, but also to any 
agreements or dealings you may have or had at any time Wlth us or any of the above listed Individuals or entities. 

17. UMITATIONS ON· DAMAGES. EACH PARTY HEREBY WAIVES, WlTHOUT LIMITATION, ANY RIGHT 
IT MIGHT OTHERWISE HAVE TO ASSERT A CLAIM FOR AND/OR TO RECOVER LOST PROFITS AND OTHER 
FORMS OF CONSEQUENTIAL, INCIDENTAL. CONTINGENT, PUNITIVE AND EXEMPLARY DAMAGES FROM JHE 
OTHER EXCEPT AS PROVIDED HEREIN. EACH PARTY'S LIABILITY SHALL BE WMITED TO ACfUAL 
COMPENSATORY DAMAGES. ACTUAL COMPENSATORY DAMAGES SHALL BE THE GREATER OF (1) $100,000.00 
OR (2) AT YOUR SOLE OPTION, A.LL AMOUNTS PAJD TO US FOR FRANCHISE FEES AND ROYALTIES FOR 11-!IS 
AGREEMENT FOR UP TO THREE YEARS PRECEDING THE DATE OF ANY AWARD HEREIN. IF YOU CHOOSE 
OPTION (2), WE W!U ALSO REPURCHASE YOUR EQUIPMENT, PURCHASED FROM OR THROUGH US. AT 
DEPRECIATED VALUE USING THE FIVE YEAR .. STRAIGHT LINE METHOD OF CALCULATION. EACH PARTY 
ACKNOWLEDGES THAT IT HAS HAD A FULL OPPORTUNITY TO CONSULT WITH COUNSEL CONCERNING THIS 
WAJVER. AND THAT THIS WAIVER IS INFORMED. VOLUNTARY, INTENTIONAL. AND NOT TI-lE RESULT OF 
UNEQUAL BARGAINING POWER 
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18. WAIVER OF JURY TIDAL. EACH PARTY HEREBY WAIVES, WITHOUT UMJTATION, ANY RlGHT IT 
MIGHT OTHERWISE HAVE TO TRlAL BY JURY ON ANY AND ALL CLAIMS ASSERTED AGAINST THE OTHER. THIS 
WAIVER IS EFFECTIVE EVEN IF A COURT OF COMPETENT JURISDICTION DECIDES THAT THE ARBJTRA TlON 
PROVISION IN PARAGRAPH 10 IS UNENFORCeABLE, EACH PARTY ACKNOWLEDGES THAT IT·HAS HAD A FULL 
OPPORTUNITY TO CONSULT WITH COUNSEL CONCERNING THIS WAIVER. AND THAT THIS WAIVER IS 
INFORMED. VOLUNTARY, INTENTIONAL. AND NOT THE RESULT OF UNEQUAL BARGAINING POWER. EACH 
PARTY AGREES THAT ANY SUCH TRIAL SHALL TAKE PLACE IN A COURT OF COMPETENT JURlSDICTION IN 
CONNECTICUT. 

19. CONSENT TO TERMS OF AGREEMENT. You acknowledge you read and understand this Agreement. 
lncludmg any addenda and exhibits, and you agree to be bound by all of its terms and cond1llons 

IN WITNESS WHEREOF, the parties have executed th1s Agreement, as of the date first written above. 

DOCTOR'S ASSOCIATES INC. 

~;_1/ ~ 
Duly Authorized 

Title-----------

.... 

DAl 04/06 
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Franchise: #14 5 70 
FRANCHISE AGREEMENT ADDENDUM 

This Addendum dated 1</ , U)V(, amends end supplements the Franchise Agreement 
of the same date between Dcx;tor's ssodates Inc. a Florida Corporation with pnndpal office in Fort Lauderdale, 
Flonda ('we· or 'us'), and Waqas Saleem! and Farooq Sharyar ('you") The Franchise Agreement, as amended by this 
Addendum, will be called this "Agreement". 

AGREEMENT· 

The parties amend and supplement the Franchise Agreement as follows. 

I. Subparagraph 5.1. Is amended by deleting the last sentence m Its entirety which states. "Within six (6) 
months after you sign this Agreement, we may, 111 our sole discretion, require you to place $10,000 into a 
markeung assistance fund to promote the SUBWAY* brand In your local area: 

I. Add the following as new Subparagraph 5.p : 

). Within six (6) months after opening the Restaurant, we may, In our sole d!Screhon, require you to 
place $10,000 mto a marketing assistance fund to promote SUBWAY" restaurants In your local area The monies 
will be spent in accordance with a marketing plan developed by you and us. · 

Ill. The Franchise Agreement, as amended and supplemented by this Addendum, contains the entire 
understanding of the parties. The parties can amend the Franchise Agreement further only In a signed wnting. 
The provisions of the Franchise Agreement, as amended and supplemented by this Addendum, are rauOed and 
a.ffirmed. 

IV. You acknowledge you read and understand this Addendum and the Franchise Agreement and consent to 
be bound by all the terms and conditions of the Franchise Agreement, as amended and supplemented by this 
Addendum 

IN WITNESS WHEREOF, the parties have executed this Addendum, as of the date first written above. 

?OR'S ASSOCIATES ~C. • ,., 

)Lt.! ~ 
Y-------=~~--~--------Duly Authorized 

Title. ___________ _ 

DAI 4/14/06 

•' 
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F'RANCHISE AGREEMENT 

DOCTOR'S ASSOCIATES INC. 

with 

Waqas Saleem! 

Farooo Sharyar 
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FRANCHISE AGREEMENT 

This Frnnclllse Agree~ent (this "Agreeme~t") Js made \·. . ll l.-.(l(} C. between Doctor's Associates 
Inc .. a Florida corporation with a principal office in Fort uderdale. Florida ('we· or ·us'). and Wagas Saleem! and 
Faroog ShR[)'ar of WA ("you"), for one (I). SUBWAY» restaurant (the 'Restaurant") to be located within the territory 
of Development Agent Ethan Golf (the 'DA') or the DA's succes.sor(s). under DA contract number~. as specl!lcd 
m Item 2 of the DAI Offering C1rcular In effect as of the date of th1s Agreement 

RECITALS· 

A We own a proprietary system for establishing and operatmg restaurants featuring sandwiches and 
salads under our trade name and serv1cc mark SUBWAYe (the 'System') We developed the System spending 
considerable money, time, and effort. The System Includes the trademark SUBWAY*'. other trademarks. trado 
names, service marks, commercial announcements (slogans) and related insignia Oogos) we own (the 'Marks') The 
System also Includes goodwUI associated with the Marks, trade dress, rec1pes, formulas, food preparation 
procedures, business methods. forms, policies, trade secrets, knowledge and techniques. 

B We operate and franchise others ~o operate SUBWAY• restaurants using the System, including the 
Marks. 

C. You want access to the System to establish and operate the Restaurant at a location you select and we 
approve 

D You acknowledge the System Includes con!ident\al and propnetary information which we, our Affibates 
(defined below), and the development agents, franchisees and agents of us or our Affiliates, will give you to use only 
to establlsh and operate the Restaurant An 'Affiliate• means a person or entity thllt directly or indirectly through 
one or more Intermediaries, controls, Is controlled by, or Is under common control with, another person or entity. 

E. We have granted, and will continue to grant, access to the System to others to establish and operate 
SUBWA Y• restaurants Our goal is to be the number one quick service restaurant system In every market we enter 
and we plan to open many more outlets in all markets that we choose to develop. This Agreement does not grant 
you the right to own add1tional SUBWAY• restaurants. You acknowledge we do not have to sell you addltJonal 
franchises or consent to your purchase of ex1sting franch1ses 

F You acknowledge the only consideration we receive from you for granUng you the license to use the 
System consists of the Franchise Fee, the Royalty and performance of your other promises under this Agreement. 

G. You acknowledge you personally received our Franchise Offering Circular and its exhibits, including 
this Agreement (the "Offering Circular"). at or prior to your first personal meeting with our employee. development 
agent, agent, or representative and at least ten (10) business days before you signed this Agreement, and you 
signed a Receipt for the Offering Circular. You represent you carefully reviewed the Offering Circular and had 
enough time to consult with a lawyer, accountant. or other professional advisor, If you wanted, and you understand 
and agree to be bound by the terms. conditions, and obhgations of this Agreement. You also represent you had full 
opportunlly, With the help of a professional advisor If you used one, to ask us and our employees, development 
agents, agents, or representatives, all appropnate questions and we and our employees, development agents, 
agents or representatives answered all of your quesUons to your satisfaction, except questions on the sUbJect of 
potential earnings. discussed m the following paragraph If you did not use a professional advisor, you represent 
you arc sat1sfled relying on your own education, ex:pencnce, and sl<.lll ln evaluating the mertts of a franchise 
offering. 

H. You acknowledge no employee, agent, or representatJve of ours. or of our Affihates, or our development 
agents, made any oral, written or visual representation or projection to you of actual or potential sales, earnmgs, or 
net or gross profits. You alw acknowledge no employee, agent, or representative or ours, or of our Affihatcs, or our 
development agents, has made any st1ltemcnts that arc contr<lry to. or different from, the information ln the 
Offering Crrcular, mcluding but not !muted to any statements about advertising, marketmg, media support, media 
penetration. training. store density, store locations. support services and ass1st.2nce. or the costs to establish or 
operate a SUBWAY• restaurant, except for any statements you wrote ln at Paragraph 15. 

I You represent you understand the risks of owning a busmess and specifically the risks of owning a 
SUBWAY" restaurant, and you arc able to bear such risks. You acknowledge the success of the Restaurant will 
depend pnmarily on your own efforts and abilities and those of your employees. and you will have to work hard anci;: 
use your best efforts to operate the Restaurant. You alw acknowledge other factors beyond our or your control will 
affect the Restaurant's success, mcluding but not hm1ted to. compet1lion, demographic patterns, consumer trends, 
interest rates, economic conditions, government policies. weather. local laws. rules and regulations, legal cla1ms. 
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Jnnauon, labor costs, lease terms, market conditions. and other conditions whtch may be difficult to antJclpate, 
assess, or even identify You acknowledge that you are subject to all federal, state and local laws relating to the 
franchise business. You recognize some SUBWAY~ restaurants have failed and more w1ll fall In the future You 
understand that your success wlll depend substanUaily on the location you choose. You acknowledge our appro\•al 
of the location for the Restaurant does not guarantee the Restaurant's success at that locatiOn and the Restaurant 
may lose money or fail 

J This Agreement docs not grant you any territorial rights ·and we and our Affiliates have unhmttcd rights 
to compete wtth you and to license others to compete with you. · 

\-J{~;,. YO"U:W.Q~!t~TANO·AND ACK:NOWl,.El>GE 'THAT PA~C.mAJ'H l4 OF THJS AGREEMEN'f!AMENOS 
ANY RXJSTING FRANCHiSl~ .1\C!m~ENTS. YOU HAVE WlTH'US, tl:fil'i~Clude the following provisiOns of this 
Agreement· Subparagraph 5.b. (regarding compliance with applicable laws and Operat.Jons Manual and royalty 
increase for non-compliance), SubParagraph 5 c (regarding payment of taxes, costs and expenses, responsibility 
for employment practJces and employees, insurance and indemni.flcation), Subparagraph 5 f. (regarding reporting 
lnformatton electronically by personal computer based point-of-salr system, SUBWAY• Cash Card Program and 
other new technology mltiatives, high speed broadband connection. real-time sales reportmg, providing electronic, 
audJO and video data and acceptance of debit and credit cards), Subparagraph 5 ,g (regarding record keeping). 
Subparagraph S.h (regarding fees for under-reporting), Suboaragraph 5,1. (regarding payment of advertising 
contributsons and Increasing advertising percentage), Subparagraph 5 m (regarding use of domam names), 
Paragraph 8 (regarding defaults and termination), Paragraph I 0 (regarding dispute tesolut.Jon), Subparaeraph ll.f. 
(regarding mterest and late fees). Sub~?aragraoh ll ,m (regarding no territorial rights and our unlimited light to 
compete), Subparaeraph I I .n. (regarding compliance with anu-terrorlsm laws), ra . thorlzatlon 
to use ~rsonaj ip~or~etl~T) ard ~o cqn_d\-lct ~n lnvestJgatlve background searc · >:t;3~(t~8it~~},p~~::':. 
;gp~.~rnlngllaw., cmergC'r clause and co'ntiriumg ~ffecJ), arid farlleraph 1 z (regl}rd), 

{WJ;-Ll/,~{l,}'tl.J>;~fJ~fji~tsJF~~4~~&l.'i;&i~~.Q.~~·C~~~~jY!\;i§,~caRJ;JPWS,~&l:~,t.~"'v"AW,JI.F.,Q&.:t.mk\:n~9, . 
.. ,J:G).'I\HIS~AGREEMENT,·ExCuT FC'>R'C~R'if~~ufi'"Y'(}t:f~~;;JSAiMS'•D~:;SCRJBcDtlN SUBRARAGRAAH· IO,CI.;·~Wll:IL BE· 
. ARBIT:AAJ:ED IN .CONNECTIC\Jf, UNDER ·f'~RA0RAPH· I 0 ·BELOW ,IF NOT OTH.ERWI$E ~SO,J. V!;D. 

AGREEMENT: 

Acknowledging and agreeing to the above recitals, we and you (the "parties") further agree ... 

1, FRANCJUSE FEES. When you Sign this Agreement, you wlll pay us the Franchise Fee checked below. 
which we will not refund except as we specifically provide for below. !Check one}: 

__ a Standard Fee S 15,000 You will pay our standard fee for a first or additional franchise. We may 
refund one-half (I /2) of your Franchise Feo lfyou fall to achieve a passing score on the standardized test conducted 
during the tralnmg program as prov1ded in Subparagraph 5.a.(2). If ypu slgn this Agreement, includmg the Specific 
Location RJder, we may refund your Franchise Fee as provided m Subparagraph 5 a (1) of this Agreement as 
amended by the Specific LocaUon ruder. 

__ b. Reduced Fee $7,500, (I) You represent you are currently a SUBWAY' franchisee and all of 
your franchises are m substantial compliance as defined in the Operations Manual (referenced In Subparagraph 
S.b) and there are no defaults under any Franchise Agrcaments; or (U) You are purchasing your first SU"'WAY• 
franchise for a non-traditional location we approved and you are a convenience store operator, a rood service. 
management company. or other company that provides Its own food services, (and you have 50 or more locations or 
you have a net worth or at least s 10 million as shown on an audited balance sheet). or you are a cooperative, 
foundauon, a qualified non-profit charity, hospital. university, college, other school, or an Indian natJon, or 
governmental agency or entity, or (Ill) You are purchasing your first SUBWA Y• franchise for a non-traditional 
location we approved to be located In a portion of an existing fac1llty you own, Jea.s1) or otherwise control under a 
management agreement and you are a franchisee In good standing of a nationally branded gasoline retailer. "If you 
are purchasing a franchise for a non-traditional location under clause (If) or claUse (Ill). we may disapprove the 
location within ninety (90) days, terminate this Agreement and refund the Franchise Fee If any of these 
rcpresentatJOns arc not true (based upon the most recent store evaluation) when the Restaurant opens, you agree 
to pay an addluonal $7.500. 

__ c Extension Fee $1 ,000. You previously signed a Franchise Agreement and paid a Franchise Fcc but 
did not sign a Sublease in tile time permitted. The original Franchise Agreement Is replaced by this Agreement 
You agree to sign a Sublease wlthln two (2) years with no right to any extension. 

__ d Satellite .Fee 55,000. You Will operate the Restaurant as a limited restaurant supported by an 
exlstmg Base Restaurant, as dcflned In the Satellite Rider This Agreement for the Restaurant, including tho "f 

( 
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Satellite Rider, Is the separate Franchtsc Agreement for the satellite restaurant We Will refund the Franchise Fcc 
for the satelllle restaurant as proV1ded in Subparagraph 5 a(l) of thiS Agreement !lS amended by the Satellite Rider 

__ e Add On Fee Sll ,250. Individuals who are e.1ostlng SUBWAY~ franchisees represent their franchises 
are In substantial compliance with the Operations Manual and there are no defaults under any Franchise 
Agreements The Franch1sc Fee is the reduced Franchise Fee of S7,500 plus an add-on fee of S3,750 to add 
mdividuals who arc not SUBWAY~ franchtsccs. lf the representations of the existmg franchisees arc not true when 
a lease Is signed. you agree to pay an additional $3,750. We may refund your add-on fee of S3, 750 if an indtvidua) 
Is added to this Agreement and fails to achieve a passing score on our standardized test conducted during the 
training program as provided tn Subparagraph S.a (2). 

__ f School Lunch $0, A school board, school distnct, munic1pality or inst!tutional food service provider (or 
its nominee), or an individual eXJsting franchisee ls slgmng this Agreement to establish a restaurant in a school 
(grades K-12) This Agreement includes the School Lunch Rider 

...2QL_s Transfer $0. Franchise No. 13913 owned by Douglas Petersen ("SeiJer·) was transferred to you. 
(Seller may have paid a transfer fee,) Tile Seller's Franchise Agreement is replaced by this Agreement 

__ h. Amendment or Renewal SO. This Agreement replaces and/or renews the Franchise Agreement dated 

2. ROYALlY PAYMENTS. You wlll pay us week.ly a Royalty equal to eaght percent (8%) of the gross sales 
from the Restaurant and each sandwiCh restaurant you operate throughout the term of this Agreement, except as 
provided in Subparagraph 5 b. "Gross sales' means all sales or revenues, lncludmg catering and delivery, from 
your business exclusive of Sales Tax (as defined In Subparagraph 5 c). 

3, PERMITTED ACCESS TO TilE SYSTEM AND MARKS. We grant to you dunng the term of this 
Agreement 

a. Continued access to the System, Including the loan of a copy of the Operations Manual. 

b. Continued access to Information pertaining to new developments, improvements, techniques and . ., 
processes ln the System 

c A limited, non-exclusive license to use the Marks ln connection with the operation of the Restaurant at 
one (1) location at a site we and you approved. 

4. OUR OBLJGATIONS. We will provlde you during the term ofthts Agreement: 

a A training program for establishing and operating a restaurant ustng the System, at a location we 
choose. You wall pay all transportation, lodging, and other expenses to attend the trammg program, 

b . A representative or ·development agent of ours to call on during our reprcsenlative's or development 
agent's normal business hours for consultation concerning the operation of the Restaurant. 

c A program of assistance. lncludmg periodic consultations wtth our representative or development agent 
in a location we choose; an electronic newsletter advising of new developments ancl techniques in the System, and 
access during their normal business hours to spec!Oed office personnel you may call for consultations concernlng 
the operation of the Restaurant. 

5. YOUR OBLJGATJONS. You agree to do the followmg 

a In regards to the Sublease for the Restaurant: 
(I) You Will sign a Sublease or In Umued circumstances a license for the Restaurant ('Sublease") 

Within two (2) years after signing this Agreement, If you do not. thts Agreement will · 
automatically expire unless you 1) request and are granted an extension, li) pay an extension 
fee of $1.000 US, and Iii) sign our then current franchise agreement 

(2) Before opening, you must successfully complete the training program we provide under 
Subparagraph 4 a You may be dismissed from the training program and th1s Agreement may ,,: 
be termmatcd If you fall to act In a professional manner at all times during the training 
program in accordance with our Busmess Code of Conduct. Your Franchise Fee will not be 
refunded. You may be required to achieve a passmg score on our standardized test conducted 
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during the training program. If you fall to achieve a passmg score, you will have the option to 
take one final retest If you fail to achieve a passmg score on the final retest or you 'opt not to 
take the fmal retest, we may dismiss you from the tralnmg program, cancel this Agreement and 
refund one-half (l/2) of your Franchise Fee If more than one individual signs this Agreement, 
any one of the Individuals who does not achieve a passing score on the test may be dismissed 
from the training program, removed from this Agreement and no poruon of the Franchise Fee 
will be refunded. We will not reimburse you for your travel expenses 

(3) The Restaurant Will be at a location found by you and approved by us We or an Affiliate we 
designate wlllleaso the premises and sublet them to you We or our designee wlll attempt to 
secure a fa1r rent for the premises but we cannot represent it Will be the best avaUable rent In 
your area If you materially breach this Agreement or the lease, we or our des1gnee may 
terminate the Sublease with you after giving the notice required in the Sublease. 

(4) After you sign the Sublease, you will construct, equ1p, and open the Restaurant to the 
speclflcatwns contained in the Operations Manual 

b. You will operate your business in compliance with all existing and future applicable laws and 
governmental regulations, including, but not llmlted to, those concerning labor, taxes, health. and safety. You 
will be reqUired to pay all fees associated with such compliance You agree to obtain and keep in force. at your 
expense, any permits. licenses, registrations. certifications or other consents required for leasing, constructing, 
or operating the Restaurant 

You will operate the Restaurant in accordance with our Operations Manual (the "Operations Manual"). which 
contains mandatory and suggested specifications, standards and operating procedures, which may be updated 
from time to time as a result of expenence. or changes in the law or marketplace. You will make. at your sole 
expense. changes necessary to conform to the Operations Manual, includmg. but not limited to. repairing items not 
in good condition or not functioning properly, and upgradmg and remodelmg the Rostaurant, including leasehold 
improvements, furniture, fixtures, equipment. and signs, You acknowledge these requirements are necessary and 
reasonable to preserve the Identity, reputation, and goodwill we developed and the value of the franchise. You 
agree to make tho repairs and the updates, and pay all reasonable, required costs within reasonable time periods 
we establish You will adhere to quality control standards we prescribe In the Operations Manual or elsewhere with 
respect to the character or quality of the products you will sell or the services you Will perform in association with 
the Marks You must respond to and satisfy all customer complaints. 

If you fail to operate the Restaurant In accordance with the Operations Manual, we may termmate this Agreerhent 
under Subparagraphs 8 a, 8 b. and S.c , as applicable. In lieu of termination, we may tmpose a fee as a pre• 
estimate of losses for each day the Restaurant Is not ln compllance with the Operations Manual to compensate us 
for damages and for costs we Incur to compel you to bring the Restaurant Into compliance. Ir the Restaurant Is 
Significantly Out of Compliance as defined In the Operations Manual for thre{l (3) consecutive evaluations, your 
royalty rate for the Restaurant wlll increase to ten percent (10%) of gross sales and wtll remain at that rate until the 
Restaurant operates for three (3) consecutJvc months ·without being Significantly Out of Compliance. This Increase 
In the royalty rate will cover our expenses to administer the Restaurant's compliance with the Operations Manual. 
The Ope11!tlons Manual, as amended from time to time, Is intended to further the purposes of this Agreement and 
IS specifically incorporated into this Agreement. The Operations Manual constitutes a confidontial trade secret and 
will remain our property. You may not. and you may not allow others to, reproduce or photocopy the Operations 
Manual, In whole or In part, without our written consent. You Vtill not conduct any busmess or sell any products at 
the Restaurant other than the business and products we approve for the location 

c You will be solely respons1ble for all costs of building and operatJng the Restaurant, including, but not 
limited to. sales or use tax. goods and services tax, gross receipts tax, excise tax or other similar ta;~e ("Sales Tax'). 
fees, other taxes, customs. stamp duty, other dulles, governmental registrations, construction custs and permits, 
equipment, furniture, flxtures, signs, advertising, insurance, food products, labor, utilities. and rent. We will not 
have any liability for these costs and you will reimburse us for any such costs that we must pay in connection with 
your operation of the Restaurant You will pay any Sales Tax Imposed by Jaw on the Franchise Fee. Royalty, 
advertising fees. and any other amounts payable under this Agreement, whether assessed on you or on us. If we 
must make the payment to the taxing JUnsdicUon for any Sales Tax that Is your responsibility under this . 
Agreement, we will pass the amount on to you and you will reimburse us. You must register to collect and pay 
Sales Taxes before you open the. Restaurant, and you must maintain these registrations dunng the term of this 
Agreement. You will recruit, hire. train, terminate, and supervise all Restaurant employees. set pay rates, and pay 
all wages and related amounts, mcluding any employment benefits, unemployment msurance. Withholding taxes or 
other sums. and we will not have any responsibility for these matters 

The insurance you must obtain and maintain includes. but IS not limited to, statutory worker's 
compensation in the minimum amount required by Jaw, comprehensive liability insurance, Including products 
liability coverage. in the minimum amount of 52,000,000 per occurTence/$4 ,000.000 general aggregate, and 
business vehicle coverage, lncludmg h1red and non-owned vehicle liability coverage, in the mmimum amount of 
S 1,000,000. You must provide us with a copy of your CertiOcate of Insurance when you return your signed 
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Sublease or Onalu:.e your lease You will keep all insurance policies in force for the mutual benent of the 
parties With the exception of worker's compensation and owned vehicle coverage, all msurance policies must 
name as addltlonallnsureds. us, our Affiltatcs, our Development Agent assigned to the Restaurant (the 
"Development Agent"), and our agents, representatives, shareholders, directors. officers and employees, and 
those of our Affiliates and the Development Agent (the 'Additional Insureds'), wsth such coverage being primary 
coverage Your insurance company must agree to give us at least twenty (20) days' prior written notlcc of 
termination. explratJon, material mochncation, or cancellation of your policy, or cancellation of any of the 
Additional Insureds as an additional insured You agree to defend. lndemnsfy, and save harmless. the 
Additional Insureds, from and against all liability, lnjury.loss, cost and expense of any type (includmg lawyers' 
fees), and damages that anse in or In connecUon with your operation of the Restaurant, regardless of cause or 
any fault or negligence (mcluding sole or concurrent negligence) by the Additional .Insureds, which 
indcmn!Ocatlon will not be relieved by any Insurance you carry You acknowledge we may modify or Increase 
the Insurance requirements during the term of this Agreement due to changes in experience, and you agree to 
comply with the new requirements. You acknowledge we may from time to time dessgnatc one or more 
approved insurance brokers or compames under a master insurance program we estabhsh for franchisees 
generally, and you must purchase your coverage from one of the approved msurance brokers and/or thetr 
associated company. 

\:J~M~,~;~.U.\.~D-9J.,O~r\9(l:[p_~r~te, or assfst'ariother persotno own tir operate, any other business anywhere, 
~Jr~S!l:r.Pt Jrlt:lu:cctly; .during tne·l:crin of this Agteertr.~-~!,.,Y,:.Ul~t~~t~;:i1~~;n.ti~!4!.JI'Jt.h 1~J·j~Wl!l:i!s\!:O,~b:~ .. ti.I;!1?JI;l~S, , . 

. rca!ionably contemplated by this Agreenie·(ll~!eil:cept as our autnor zed representative or as our duly licensed 
franchisee at ·a location we appr:ovc;' You agree to pay us $ 15.000 for each business you own or operate in 
violation of this Subparagraph, plus eight percent (8%) of sts gross sales. a.s being a reasonable pre-estimate of the 
damages we wsll suffer. We may also seck to enjoin your activities under Subparagraph l O.d 

e. You will sign and deliver to us appropriate electronic funds transfer preauthorized draft forms (or forms 
serving the same purpose) for the Restaurant's checking account before you open the Restaurant By slgnmg these 
forms, you authorize us to withdraw money from the acc;ount on a timely basis to collect the appropriate Royalty, 
Rdvertlslng contributJons, Interest, late fees, and other charges that you will owe, under th1s Agreement or under 
any other Franchise Agreement you have with us. In certasn circumstances, you wUl also authonze us to withdraw 
money for fees that we paid to a thud party on your behalf in connection wah the Restaurant. 

f. You will report your gross sales by telephone, facsimile, electromcally, or by other means we 
permit, within two (2) days after the end of the business week (currently Tuesday). You wlll submit weekly ·., 
summanes showing results of the Restaurant's operations by the following Saturday, m wrltmg or in electronic 
form, as we permit, to locations we designate. You agree to use and maintain at the Restaurant a personal 
computer based point-of-sale system and software compatible v.ith our requirements. You agree to Install 
additJons. substltutlons. and upgrades to the hardware, software, and other Items to maintain full operational 
efficiency and to keep pace with changmg technology and updates to our requirements. You will record all sales 
and designated business Information in your system in the mannl!r we specify in the OperatJons Manual. You will 
report your information to us elcctronlcally as we specify and we may call up or poll your system to retrieve the 
information at any Ume. We may estimate gross sales 1f you fall to report on time We may withdraw money from 
your checking account for Roynlty and advertising contributions under the above Subparagraph, for. the amounts 
then due based on reported or estimated sales. We will adJUSt charges based on estimated gross sales after we 
determine actual sales 

You will use and maintain an email address to send and receiVe electronic ma1l and attachments on the 
Internet You may be requtred to invest In and Implement new technology lnltiatlves, which may Include but will 
not be limited to the SUBWAY• Cash Card Program, LCD or plasma monitors, music, internet TV broadcast, WIFI. 
and Software Management apphcatlons, video survelJiance, remote ordering through kiosks, PC's or hand held 
devices, E-learnlng, and software apphcaUons designed to better manage business functions and control costs, You 
Will be responsible for all fees associated with these new technology mitiatlves. You may be required to use a 
suppllcr we designate for any goods and services associated Wlth these initiatives. In the future. you will be 
required to: i) connect the Restaurant to the Internet through a high-speed broadband connection that meets our 
standards and specifications, (ii) report all transactions of the Restaurant to us electromcally at the same tJme 
each transaction occurs, and (iii) proVide us With all video, audio and electronic data collected from the Restaurant 
In the manner we spec1fy You may be required to accept credit or debit cards from customers. You may also be 
required to obtain a report of all credit and debit transactions and may have to prov1de us with a copy of this 
report. 

g. You shall keep full. complete and accurate books and accounts wuh respect to the Restaurant, m 
accordance with generally accepted accounting pnnclples and all requirements of law and in the form and manner 
prcscnbed below or as further prescribed by us from time to time. Such records shall be created exclusJVely for the·i 
Restaurant and shall be separ;~te and apart from records kept for any other business 1n which you have an 
Interest You wlll allow our representatJvcs and our development agent and our development agent's 
repres~ntatlves to enter your busmess premises without prior notice dunng regular business hours to inspect, 

6 



'., 

aud1t. photocopy. and videotape your business operations and records, and to mterview the Restaurant's 
employees and customers Instead of or In addit10n to the foregoing, you Will, upon our written request, make 
photocopies of all records we reqUest and forward them to us or our representatives at such address as we 
designate m writing We will reimburse you for the reasonable cost of photocopying documents that we request 
You agree that we shall have the right to examine your books and records, and to perform such audits, Inspections, 
tests and other analyses as we deem appropriate to verify gross sales. You wlll keep all of the followmg at the 
Restaurant for the current year and for the immedtate past three (3) years cash reg1stcr tapes, control sheets, 
weekly mventory sheets, deposit slips, business and personal hank statements and canceled checks, sales and 
purchase records, busines.;; and personal tax returns, cash receipts journals, cash diSbursements journals, payroll 
registers. general ledgers, semi-annual balance sheets, profit and loss statements, accountmg reCords, and such 
other records and mformatlon as we may request from tJme to time. You also grant us permission to examine 
without prior notice to you, all records of any supplier relat.mg to your purchases, and you hereby authorize such 
suppliers to release your purchase records to us at such times and places as we request 

h. You will pay us, if we or our representatives determine that you under-reported gross sales, all Royalty, 
advertismg contributions and other charges due on the gross sales that were not reported, plus interest and the 
late fcc as provided in Subparagraph 11 f. We may estimate your gross sales to determine whether you under­
reported gross sales. If reported gross sales for any calendar year arc less than ninety-eight percent (98%) of the 
actual gross sales for that penod, you will reimburse us for all costs of the investigatlon,lncludmg salaries, outside 
accountant fees, outside attorneys' fees, travel. meals, and lodging. If reported gross sales for any calendar year 
are less than nlnety·flve percent (95%) of the actual gross sales for that period, you must also pay us a fee equal to 
one hundred percent (l DO%) of the amount of Royalty, advertising contributions and other charges due on the 
gross sales that were not reported. This fee covets our additional expenses for tracking and administering your 
under-reporting. You agree to pay for all costs of any audit that did not occur due to your failure to produce your 
books and records at the time of audit If we notified you in writing of the audit at least five (5) days before the 
scheduled date 1r you fail to submit all of your infonnatlon to be audited, we may estimate your sales and charge 
you. 

I You will pay us four and one-half percent (4 ¥.2%) of gross sales of the Rcstaur<mt on a weekly basiS. 
This amount wsll be placed into an advertising fund managed jointly by us and elected franchisees for the benefit of 
franchisees in the System. Your advertising contributions will be placed into an advertising fund that (a) follows 
our Transparency Policy and fully discloses all material financial data about the fund to franchisees, (b) 1s prudent 
w1th expenses, and (c) works closely with us to produce and place advertising to enhance the SUBWAY• brand. At 
any time, franchisees may temporarily or permanently increase the advertising percentage for either the country or 
any market designated bfthe advertiSing fund by a two-thirds (2/3) vote on the basis of one (1) vote for each 
operating restaurant We and our Affiliates or another enllt:y that we designate may negotiate advertising 
contributions and programs With suppliers, We or our Affiliate may designate that these advertising contributions 
shall be forwarded to an advertismg fund or be placed into a separate fund to be spent on advertising and related 
expenses for the benefit of franchisees at our or our Affiliate's complete unrestricted discretion. You acknowledge 
advertising contnbutions may not benefit franchisees in any area In proportion to the llmounts they paid. Within 
six (6) months after you sign this Agreement, we may, tn our sole discretion, require you to place $10.000 Into a 
marketing assistance fund to promote the SUBWAY• brand In your local area. 

j. You will not place 'For Sale" or stmilar signs at or in the general vicinity of the Restaurant or use any 
words in any advertlsmg that !den!lfy the business offered for sale as a SUBWAY"' restaurant 

k. You will make prompt payment of all charges you owe to us, our Affiliates, your vendors. and the . 
landlord of the premises, m addition to Royalty and advertising contributions, and pay all Silles Tax, other taxes, 
and debts of the Restaurant as they become due. 

l. You will use or display the Marks on materials and stationery used m connection with the Restaurant 
only as we permit and as provided in this Agreement or in the Operations Manual You will display the following 
notice in a prominent place at the Restaurant: "The SUBWAY. trademark$ are CJWned by Doctor's Associates 
Inc. und the Independent franchised operator of this restaurant is a licensed user of such trademarks." 

. m. You wlll operate and promote the Restaurant under the name SUBWAY" or other riame we direct 
wlthout prefiX or sutnx added to the name. You w1ll not use the word "SUBWAY" as part of a corporate or other 
business name. You Will not license or purchase vehicles, fixtures, products, supplies or equipment, or mcur any 
obligations except in your individual, corporate or other bl.lsiness name Any sign face bearing the name SUBWAY* 
will remam our property even though you may have pald a third party to make the sign face You w1ll not use the 
Marks In a manner that degrades, diminishes, or detracts from the goodwill assoc1ated with the Marks nor will you 
usc the Marks in a manner which is scandalous, Immoral, or satirical. You agree to promptly change the manner 
of such vse If requested to do so by us You Will not establish a local domain name lor a website using the word 
"SUBWAY" without our prior written author!.zat10n. The domam name must be reglstered under the name of DAJ 
\Ve will reqUire you to cancel your registration of the domain name If you fail to obtam our prior written 
authonz.at!On At our request, you must remove any Inappropriate tnrormation we deem not to be m the best 
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interest of the SUBWAY" franchise system All present or future goodwill associated with the Marks belongs to us 
You agree not to contest the validtty or ownershtp of any of the Marks, or to assist any other person to do so. You 
agree you do not have and you will not acqUire any ownership rights in the Marks, and you w11lnot register or 
attempt to reg1ster any of the Marks You agree to assign and transfer to us your rights m or registrations of the 
Marks that you have or may have All references to the Marks in this Agreement include any additlonal or 
replacement Marks associated w\th the System that we authorize you to use. 

n. You will always Indicate your status as an independent franchised operator and franchisee to others 
and on any document or informallon released by you In connection With the. Restaurant 

o. You acknowledge the System includes conndentlal and proprietary InformatiOn, including, but not 
limited to customer lists, vendor lists, products, recipes. formulas, specifications. food preparation procc<lures, 
devices, techniques, plans, business methods and strateg1es, organizational sbtlcture. fmanclal information •. 
marketing and development plans and strategies, advertising programs, creative matenals, media schedules, 
business forms. drawings, blueprints, reproductions, data, Franchise Agreements, business informat.wn related 
to franchtsccs, pricing pollc1es, trademarks, pubhshed materials Including the mark SUBWAY• and variations 
thereof, documents, letters or other paper work, trade secrets, know-how, lnformatJon contained in the 
Operations Manual. and the Subway to Subway publlcatlon. and all information we or our Affiliates designate 
as confidential ("Confldentlallnformation") Confldentiallnformatlon will remain our property or our Affiliate's 
property. 

During the term of this Agreement you will not, without the express written consent of our board of directors, 
disclose, publish, or divulge any ConfidenuallnformaUon to any person, firm, corporation or other entity, or 
use any Confidenttallnformatlon, directly or indirectly. for your own benefit or the benefit of any person, firm, 
corporation or other entity, other than for our benefit You agree that you will only disclose such Confidential 
Information to those employees that need such Confidential Information l.n the course of their duties and shall 
only reveal or transmit the ConfldentiallnformaUon to them after advising them that the Confidential 
Information has been made available to you subject to th1s Agreement and they agree to be bound by the 
confldenttallty terms of this Agreement You acknowledge that If you v1olate this provision, substantlallnJUty 
could result to us, our A.f!Ulates, you and other SUBWAY• franchiSees lf you violate thlS provision, you will be 
llable to us for our damages and we may also seek to enjom your activities onder Subparagraph 1 O.d. You will 
return all written Confidential Information, including all reproductions and cop1cs thereof promptly upon our 
request, In the event that you are requested or required (by oral Interrogatories. requests for information or 
documents in legal proceedings, subpoena, civil investigalive demand or similar process) to disclose any part 't)f 
Confidential lnformat.Jon, you shall provide us with prompt written notice of any such request or requirement 
so that we may seck a protective order or other appropriate remedy and/or waive compllance with the 
provisions of this Subparagraph. 1f In the absence of a protective order or other remedy or waiver. you arc 
legally compelled to disclose Confidential Information to any tribunal or else stand liable for contempt or suffer 
other censure or penalty, you m~y. without liability hereunder, disclose to such tribunal only that portion of 
Confidential Information which your legal counsel advises that you are legally required to disclose, 

ConOdcntJal Information shall not mclude, and the foregoing restrictions shall not apply to, any information or 
materials (a) which becomes generally known to the public other than as a result of a disclosure by you or your 
representative: (b) which was disclosed to you In written form, providt!d that you dld not have reason to believe 
that the source of the mformation may have been bound by a nondisclosure agreement with other contractual, 
legal or fiducmry obligations of conf1dentiality to us or any other party with respect to such information or 
materials: (c) becomes available to you on a non-confidential basis from a source other than us. proVtded that 
such source is not bound by a nondisclosure agreement with other contractual, legal or fiduciary obligations of 
confldenUallty to us or any other party wlth respect to such information or materials: or (d) wh1ch is 
independently developed by Recipient without the use of Confidential Information. The burden of proving that 
Confldentlal Information may be dtsc!osod pursuant to the exception set forth In this subparagraph shall be on 
the Recipient. 

6, RELOCATION OF THE RESTAURANT. You may relocate the Restaurant only with our prior written 
approval You w11l have one (l) year to relocate the Restaurant and you wUI pay all expenses and habtllues to 
termmate the lease and move 

7. TERM OF AGREEMENT. If. under local law. this Agrll€ment must be registered then It will not become 
effectJvc untJI it is The term of this Agreement Is twenty (20) years from the date of this Agrll€ment and will 
automatically renew for addttlonal twenty (20) year periods unlt!Ss either party chooses not to renew and sends 
written notJcc to the other at lea.st six (6) months before the expirauon of any twenty (20) year period. Upon renewal t! 
you have the option to e1ther i) continue under the terms of th1s Agreement and the royalty rate will increase to ten 
percent (I 0%) wuh all other terms and conditions of this Agroement remalnmg the same, or li) you may sign 'our '"1 
then current Franchise Agreemont which will replace th1s Agreement and which may contain terrns or condtUons ~ 
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that d1fTer from this Agreement, including financial terms, except for the royalty rate which will remain at eight 
percent (8%) This Agreement will be automatically renewed under option l) unless you send written notke of your 
intent to renew under opuon li) at least six (6) months pnor to expiratwn of this Agreement There will be no 
renewal fee 

8. TERMlNATION AND EXPIRATION PROVISIONS. 

a Jf we give you ten (I 0) days' written notice. we may, at our option and without prejudice to any of 
our other rights or remedies provided under this Agreement, termmate this Agreement if(!) you abandon the 
Restaurant, or {if) you fall to pay any money you owe us, our Affiliates, the landlord of the premises, or any 
amounts we may become liable to pay because of your action or omission, or (hi) you are evicted from the 
Restaurant location for non-payment of rent or related charges The notice Will specify the default and provide 
you ten {l 0) days to remedy the default from the date of delivery of the noUce. 

b. If we giVe you ninety (90) days' written notice, we may, at our opUon and without preJUdice to any of our 
other rights or remedies provided under this Agreement, terminate this Agreement If you (i) do not substantially 
perform all of the terms and cond!tlons of this Agreement not otherwtSe covered In Subparagraph 8.a., or (U) you 
lose possession of the prem1scs where the Restaurant is located, or (Ill) you become msolvent. make an assignment 
for the bencflt of creditors or seek bankruptcy relief, mther reorganization or liquidation. sn any court, legal or 
equitable. or (h-) you lose any permlt or llcense which you neerl to operate the Restaurant, or (v) you fall to comply 
with your duues under this Agreement or the Operations Manual. The notice will specify the default and prov1de 
you siXty (60) days to remedy the default from the date of delivery of the notice. If you cure the default within sixty 
(60) days, the notJce will be void. . . · · 

c. We may, at our option and Without prejudice to any of our other nghts or remedies provided under this 
Agreement, tennlnate this Agreement without an opportunity to remedy the default unless prohlb1ted by law if l) 
you fall to comply with all civil and criminal laws, ordinances, rules, regulations and orders of public authorities. or 
ll) intentionally u nder·report gross sales. falsll)' financial data or otherwise commlt an act of fraud, or lU) you are 
convicted or plead guilty or •nolo contendere" to a felony, a crime of moral turpitude, an md!ctable offense, unfair 
or deceptive trade practices. or any other crime or offense that we believe Is InJurious or prejudicial to the System, 
the Marks or \he goodwill associated therewith, or iv) If you use the Restaurant or the Restaurant location for any 
lllegal or unauthorized usc, or v) we determine that you are a suspected terrorist or otherwJSC associated directly or 
indirectly with .terrorist activities, or Vi) .you are dismissed from the training program . .., 

After the second notice of a default under Subparagraph 8.a. or 8 b., any subsequent default in the 
following twelve (12) month period, will be good cause for a final termmation without providing you an opportunity 
to remedy the default or even If you remedy the default. 

d, Our waiver of any of your defaults will not constitute a waiver of any other default and wilt not prevent 
us from requiring you to strictly comply with this Agreement. 

e. Upon tennlnation or expiration of this Agreement, all of your rights under thts Agreement will 
tormlnate You must change the appearance of the Restaurant, unless we instruct you otherwise, so it w1ll no 
longer be identified as a SUBWAY" restaurant, and you must stop using the System, Including the Marks, 
signs, colors, structures, personal computer based point.of.sale system software developed for SUBWAY• 
restaurants. printed goods and forms of advertismg indicative of our sandwtch business and return the 
Operations Manual to us. You are required to cancel any permits, licenses, registrations, certifications or other 
consents required for leasmg, constructing, or operating the Restaurant If you fall to do so Within a 
reasonable time. we are authonzcd to cancel them for you If you breach this provision, you will pay us $250 
per day for each day you are in default, as bemg a reasonable pre-estimate of the damages we will suffer. We 
may also seek to enJoin your actlvltJes under Subparagraph l O.d. 

f. If any oft he prov1slons above which permit us to terminate the franchise violate your state law, lf·it 
applies, such state law relating to termination wlll prevail over the offending provisions 

g. 1 For three (3) years after the termination, expiration or transfer of this Agreement, you will not dlrcctly or 
Indirectly engage in, or assist another to engage In, any sandwich business within three (3) miles of any location 
where a SUBWA y• restaurant operates or operated ln the prior year. You agree to pay us $15.000 for each 
sandwich business location you are associated with In the restricted area In violation of this Subparagraph, plus 
eight percent (8%) of the gross sales of such location during the three (3) year period, as betng a reasonable pre­
estimate of the damages we will suffer We may also seek to enjoin your activities under Subparagraph 10 d 
Nothmg m this Subparagraph or any other provision of this Agreement grants you any territorial or other exclusive r, 
rights, 
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h Upon termination. expiraUon or transfer of thts Agreement, you agree to remain bound by the 
provlswns of confidenttallty and non-disclosure under Subparagraph 5o of this Agreement. You acknowledge 
th~:~t all ConfidenUallnformation will remain our property or our Afflllate's property You will not at any ttme 
after termination, expiration or transfer of this Agreement. without our prior written consent. disclose to any 
unauthorized person or enttty, or use for the benefit of any unauthorized person or entity, any Confidential 
Information ·'-

i Upon termination or expiration of this Agreement, all telephone listings, telephone numbers, Internet 
addresses and domain names used by the public to communicate wtth the Restaurant will automatically become 
our property if permitted by state Jaw. In any event, you agree not to use ilny telephone numbers, Internet 
addresses or domam names assottatcd with the Restaurant after the termination or exp1rallon of thls Agreement. 

j We have the right to repurchase the Restaurant within thtrty (30) days of termination or 
expiration of this Agreement at fair market value minus any money you owe us. our affiliates or the landlord. If 
we do not purchase the Restaurant, you are responsible for obtatrimg a termination and mutual release of the 
lease from the landlord of the premises on whtch the Restauqmt is located. You are responsible for all costs 
associated wli.h obtaining the termination and mutual release, Including but not limited to any amount owed to 
the landlord 

9. TRANSFER AND ASSJCNMENT OF THE RESTAURANT. 

a You may only transfer the Restaurant with this Agreement and only with our prior \'\'Tltten approval, as 
provlded in this Paragraph 9 You may transfer the Restaurant and this Agreement to a natural person or persons 
(not a corporation), provided: (I) you first offer, in writing. to sell the Restaurant to us on the same tenns and 
condiUons offered by a bona fide third party purchaser. we fall to accept the offer within thirty (30) days, and we 
approve your contract with the purchaser, (2) each purchaser has a satisfactory cred1t rating. and IS of good moral 
character, (3) each purchaser received a passing score on our standardized test (If not already a SUBWAY• 
franchiSee) and attended and successfully completed our training program or agrees to attend our first available 
training program promptly after the sale (and then must successfully complete the training program or will be In 
default under the Franchise Agreement): (4) each purchaser rece1ved the required disclosure documents In 
accordance with our pohc1es and federal and state laws, rules, and regulations, and stgns the then current form of 
Franchise Agreement whtch will amend and replace this Agreement and may contain terms that differ from this 
Agreement, includmg financial tenns, and assumes the Sublease for the Restaurant; (5) you pay in full all money 
you owe us, our Affiliates, for all your SUBWAY" restaurants and you are not otherwise in default under this 
Agreement; (6) you pay us $7,500 plus any appbcable Sales Tax) for our legal, accounting, training, and other 
expenses we Jncur in connection Y.~th the transfer, (7) you deliver a general release in favor of us, the Development 
Agent and our Afllbates, and agents, rcpresentauves, shareholders. partners, directors, officers, and employees of 
ours and of the Development Agent and our Affiliates signed by you and each purchaser. (B) you transfer the 
Operations Manual for the Restaurant to the purchaser on the date of transfer: and (9) at or prior to the time of the 
transfer you bring the Restaurant Into full compliance with our then current standards S<ll forth in the Opcratlons 
Manual. All transfer documents will be In English In a form saUsfactory to us. During the transfer process, DAI 
may share your personal information with Its affiliates or prospective franchisees In accordance with the 
proceduros set forth in the DAl Privacy Polley. If you do not want your Information shared during the transfer 
process, you must opt out etther prior to the completion of the store transfer or at the time of the transfer All opt 
out rC{juests should be dtrccted to the Pnvacy Officer, as set forth In the policy. 

b. You may assign your rights under this Agreement to operate the Restaurant (but not this Agreement) to 
a corporallon (or similar entity) provided: (1) the corporation Is newly organized and its actiVJUcs are confined 
exclusively to operating the Restaurant: (2) you are. and remain at all times, the owner of thu controlling voung 
Interest and majority ownership interest (more than 50%) of the corporatiOn, (3) each indivtdual who signs this 
Agreement owns no less than twenty-five percent (25%) of the corporation, unless we require otherwiSe; (4) the 
corporation delivers to us a written assumption of your obllgatlons under this Agreement, (5) all shareholders of the 
corporation deliver to us a written guarantee of the full and prompt payment and performance by the corporatiOn of 
all its obligations to us under the ass1gnment: (6) you 11cknowledge to us ln writing that you are not relieved of any 
personal hablllty: and (7) you deliver a general release descnbed in Subparagraph 9.a .. signed by you, the 
corporation, and each shareholder of the co1-poratJon You will also remain personally Hable under the Sublease. 
You acknowledge that any JUdgment awarded in our favor, pursuant to this Agreement, may be enforced against 
you, the corporation and its successors or assigns. · 

c. Your rights under this Agreement may pass to your next of kin or legatee upon your death. Each such 
transferee must receive a passtng Score on our standardtted test (U' not already a SUBWAY" franchisee), deliver a 
written assumption to us, and agree in wnting to attend our next training session Each transferee must then ·1; 
successfully complete our training program or wlll be m default under th1s Agreement The transferees will also 
assume the Sublease in writing 
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d. We may transfer and ass1gn this Agreement without your consent. and this Agreement will inure'to the 
benefit of our successors and assigns. 

10. ARBITRATION OF DISPUT.ES. 

. .~.·~t(y:a,htp~l:ff~; cqntr-qvcr-sy. or chi 1m arising 'Out or or relating to this Agreement or thc>breach the-reof 
sha1lbc settled by ilrbttra't'ioni' The arbitration shall be administered by an arbitrauon agency. such as the 
American Arb1tratJDn Association (' AAA ") or the American Dispute Resolution Center. in accordance with Its 
administrat lve rules includl.n~, as apJ.lllcable. thq,'#?pmn'i'~l'bla'h-RI\lles·;of,tlre;l\AA tar:J.c;l;.l4nd~~~~b~~~~p_~,cj,lted 
Pret'ei:lt:ire's o'f such rl'Ms tir'uri'de-r the 'Opfl?habRules;J\gr,. E111~:r.g~nc.y Ml!asw~~.or(,1i~~,\iR-ft~C?J'·m,et~· _Judgment 
rendered by the Arbitrator may be entered m any court having junsd1ctJon thereof •. :ljlmtcosts_Of the arbitration wlll· 

'· bc,btJrne eqoaUy by 'lh'c~parties.lf·he partJes agree that ($l\i'd"' ~·drt~"Goru1bcticut shall he tihe~il'l:rar all hearings held 
< •titrdcr this Paragraph 10, and that such hearings shall e before a mg ear rater. not a panel, and neither party 

shall pursue class clauns arid/or consolidate the arbitratJOn with any other proceedings to which we are a party. 
The parties will honor validly served subpoenas. warrants and court orders. 

b If you breach the terms or your Sublease. the Sublessor. whether us or our design!!e, may exercise its 
rights under the Sublease. includmg to evict you from the franchised IO<;aUon 'Any action brought by the 
Sublessor to enforce the Sublease. Including actions brought pursuant to the cross-default clause in Paragraph 6 
of the Sublease (wh1~h provi~es ~hat a broach "or the Franchise Agreement is a breach or the Sublcaseh•~);l)ot to be 
construed as an arbitrable i:hspute; 

The part1es agree that you may seek a stay or any eviction brought under the cross-default clause in Paragraph 6 or 
the Sublease by filing a demand for arbitration in accordance with Subparagraph 10 a. within thirty (30) days of 
the Sublessor's commencement of the ev1ctlon The stay may be liFted u'pon conclusion of the arbitration, You may 
not scwk a stay of ev1ction for any action~ involving non-payment of rent or in a case where an arbitration a·ward 
under the Franchise Agreement has been issued. 

~X: ·¥ou may·only seek damages or any remedy under law or. equ.lty for any arbitrable claim against us or 
our successors or asslgf;ls- You agree that our Affiliates. shareholders, directors, officers, employees, agents and 
representatives, and their affiliates, shall not be liable nor named as a party ln any arbitration or litigation 
proceedmg commenced by you where the claim arises out of or relates to this Agreement You further agree th,at the 
Foregoing partles are intended beneficiaries of the arbitration clause, and that all claims against them that arls•e out 
of or relate to th1s Agreement must be resolved with us through arbltratlonfm<you 'name a:party in ·any arbitration 
or,lltlgatmn proceeding In violation or this Subparagraph 10 c .. you will'r'elmburse us For reasonable costs mcurred, 
!JJclpc;lmg but not limited to. arbitration fees, court costs. lawyers' fees, management preparation time, Witness Fees, 
'i!hcftr:avel e)Cpenses Incurred by us or the party, 

d Notwlthstandmg the arbitration clause in Subparagraph !O.~~ng an action for 
mjunctive relief In any court having jurls.dlctlon to enforce our tradema~::~,;.:;;;t<ctary rights, the covenants not to 
compete, or the restriction on disclosure of Confldentlallnformatlon In order to avoid irreparable harm to us. our 
affiliates and the Franchise system as a whole 

r We and our Affiliates, and you and your Affiliates, will not withhold any money due to the other party 
and its Affiliates. under thls Agreement or any other agreement. A party or Its Affiliate that withholds mono)' in 
violation or this provismn will reimburse the party ·or Its A.lllliate whose money IS withheld for the reasonable costs 
to collect the Withheld money, notwithstanding the provisions of Subparagraph I D. a. These costs include, but arc 
not hm1ted to, mediation and arbitration fees, court costs. lawyers' fees, management preparation time, witness 
fees. and travel expenses Incurred by the party or its Afiillate or an advertising fund, or its agents or 
represc ntati ves . 

. 8 U a party (I) commences action In any court, except to compel arl?itration, or except as speclncally 
permitted under this Agreement. prior to an arbitrator's flrial decision, or (II) commences any arbitratJon in any 
forum except where permitted under th1s Paragraph 10, or (iii) when permitted to commence a litigation proceedmg. );' 
commences any litigation proceeding ·in any forum except where permitted under th1s Paragraph I 0, then that 
party Is In default of this Agreement The defaulting party must commence arbitration (or a litigation proceeding, if 
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.permitted under this Paragraph I 0), in a permttled forum prior to any award or final Judgment The defaulting 
party wlll be responsible for all expenses incurred by the other party, including lav,yers' fees. Su.bject to federal or 
state law, If a party defaults under any other provision of this Paragraph I 0, or under any proviSIOn of Paragraph 
17 or Paragraph 18. includmg, but not limited to, making a cla1m for special, Incidental. consequential, punitive, or 
multiple damages, br damages In excess of the amount permitted under this Agreement. or you name a person or 
entity in any arbitration or legal proceeding other than us, the defaulung party must correct Its claim. The 
defaulting party will be responsible for aJI expenses incurred by the other party, or the Improperly named persons 
or entitles, mcluding lawyers' fees, and will be hable for abuse of process 

11. OBLIGATIONS OF THE PARTIES. The parties also agree as follow~ 

a You are, and will at all times be identified as. a natural person and an Independent contractor You are 
not our agent, partner. or employee This Agreement does not create a partnersh.ip,jolnt venture, agency. or 
f1duc1ary relationship. 

b All or any part of your rights and privileges under this Agreement will return to us l.f for any reason you 
abandon, surrender, or suiTer revocation of your rights and privileges 

(i:G~.·ar, fot,ahy reCJ,sQ.n,a.Q¥ cp~:J,rt;o l;lg!!t:)~~ •• ,t.R~,.~9·~11~I:;:~!~~.valid junsdlctlo~ in a prt~e~-dihgt6 WhlCh we ate a 
f\P~~t)l .. dctldes,:ip'ii Ohal; non"appealabl.eoru>l!ng.- that: a·pbtfltifitfuHihrs Agreemel",,t·I~'Go.n.\~'j~f¥".to.• or .!n .conn1c~ w!_th 

1 ·eJ~¥-~~p.pllcable pre-sent or furore law.; rule,,··or "egulation,: • .~\j.~~-~?:;U.~f;',;!\h~-;b.roade;st'·li!gal. ltite:rpnetation 
i 'ptliislolc, then; ~!!t.ii?PIJ4~.n. wJIJ,Jfl, inY{JJ!~~<M1~~.se'{~fli!P.1 · dcr of ili1s lA:grellment ,wUJ,not be•affected•and 
,.y.@.conunuc to be gtifet-r'ftiil tofcc· and1e'rf~·~t' 'l\h~'lh'v- .o,r.tlon wsllbe _p.~~~e.c! nouo be a·part of.this Agreement 
a,s,ofJhe .date the ruhng becomes finaHLyou are·-a. pan)''IO·thc' proceedings, o'r ·Upon your receipt of. nptjc;e of 
J:fgi}enfp,rcementfrom us. )fc.a court, agency, or tribunal decides a covenant not to compete is too broad as to scope, 
orne, or geographic area, the partios!.aMtholi<:e· fhe'court; :agetn-:y or trlbt!nal ·to modify•the·covenant to ·the extent 
,r;u.1.cessary to make rt enforceable. 

d No previous course of dealing or usage in the trade not specifically set forth m this Agreement will be 
admissible to explain, modl.fy, or contradict this Agreement. 

e. The parties will give any noucc required under thiS Agreement in writing. and will send It by certlfied 
mall, registered mall or by a mail service which uses a tracking system, such as Airborne Express or Federal ·;, 
Express We will address notices to you at the Restaurant or at your home until you designate a d11Terent address 
by written notice to us. You must notify us of any address changes, Including changes to your electronic mail 
address You will address noUces to us to DO<:tor's Associates Inc., 325 Bic Dnve, Milford, CT 06460-3059, 
Attention Legal Department. Any notJce will be deemed given at the date and time it ls received, or refused. or 
delivery Js made impossible by the intended recipient 

f. If your payment Is more than one (!)week late you will pay a late fee equal to ten percent (10%) on any 
Royalty. advertising contnbutions, or other charges you will owe us under thiS Agreement Also, you wlll pay 
interest on all your past-due accounts at up to eighteen percent (18%). but the late fee and Interest will not bo 
greater than the maximum rate allowed by law In the state in which our principal office Is located or the Restaurant 
is located, whichever IS higher, 

g. You must immediately notJfy us of any infringement of or challenge to your use of any of the Marks, or 
claim by any person o( any rlghts in any of the Marks. We wUl indemnify you for all damages for which you are 
held liable In any proceeding arising out of the use of any of the Marks l.n compliance with thts Agreement, provJded 
you notify us promptly, cooperate m the defense of the cla1m, and allow us to control the defense of the acuon. If a 
third party challenges any of the Marks claiming mfringement of alleged prior or superior rights In the Mark. we 
will have the option and right to modify or discontinue usc of the Mark and adopt substitute Marks sn your 
geographical business areas and In other areas we select. Our habihty to you under such circumstances will be 
limited to your cost to replace signs and advertising materials. You acknowledge and agree we have the exclusive 
right to pursue any trademark infringement claims against thrrd parties, 

h If we terminate this Agreement and we must purchase the Restaurant's eqwpment, leasehold 
improvements, or both, under any applicable state law, rule, regulauon, or court decision, tho purchase price will 
be your original cost, less depreciation and amort.lzauon, based on a f1ve (5) year hfe under the straight-line 
method 

I. If the landlord terminates the lease for the Restaurant and an arbitrator or court determines you did not 
breach the Sublease and It was our fault or our Affiliate's'fault the landlord terminated the lease, our obligation to f. 
you will b<! ilmlted to the orlglnal cost of your leasehold Improvements, less depreciation based on a five (5) year life 
under the straight-line method We will pay you when you reopen the Restaurant In a new locauon If the 
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arbltrotor or court determines you breached the Sublease or it was not our fault or our Affiliate's fault the landlord 
terminated the lease, we and our AffiiJate will have no obligation to you for termination of the lease 

, (, cJ .. •lf·yO'u behevc that·we a~e m default under this; Agreement. you must give _us written notice by certified 
: mail, registered mall or by a mall serv1ce which uses a tracklng system, such as Ai'rbotn~ ~xpres·s;C?t.·f~.de.ral 

Express. within ninety (90) tlays of the start of the default clearly stating each act or om1SS1on constJtuting the 
default. lf we do not cure the default to your.qatlsfa.ct.!t?n ~>:ithi[l !ilxty (60) days aftGr ~CX!JCt;liy,~ypurnotice, you 
may give us noucc that an arbitrable dispute exists. The parties Will work diligently to attempt to resolve the 
t~rbitrable dispute in accordance With Paragraph I 0 

k You will pay us Sales Tax or other tax assessed on all payments you make to us that we must collect 
from you or pay ourselves to the taxing authonty. 

1 You will pay us any applicable Sales Tax or other tax on behalf or the local ta.xtng authority at the saml.l 
tunc and in the same manner you pay for the taxable goods or servlces, whether or not the requirement Is 
specitJcally stated in th1s Agreement 

m. You understand and acknowledge thts Agreement docs not grant you any territorial rights and there 
are no radius restrictions or mm1mum population requirements which hmlt where we can llcense or open another 
SUBWA y• restaurant, unless provided under applicable state law We and our Affiliates have unlimited rights to 
compete with you and to license others to compete with you. You understand and acknowledge·we and our 
Affiliates retain the exclusive unrestrtcted right to produce, distribute. and sell food products. beverages, and other 
products. under the SUBWAY• mark or any other mark, directly and md~rectly, through employees, 
representatives, licensees. assigns. agents, and others, at wholesale, retail. and otherwise, at any location, without 
restriction by any right you may have, and without regard to the locatton of any SUBWAY" restaurant, and these 
other stores or methOds of distribution may compete with the Restaurant and may adversely affect your sales You 
do not have any right to exclude, control, or impose conditions on the location or development of any SUBWAY'" 
restaurant. other restaurant, store or other method of distribution, under the SUBWAY• mark or any other mark 

n You acknowledge It Is our intent to comply with all anti-terrorism laws enacted by the US Government 
You further acknowledge that we may not carry on business With anyone officially recognized by the US 
Government as a suspected terrorist or anyone otherwise associated directly or lndtrectly with terrorist activities 
The parties agree that If. at any time during the term of this Agreement, it Is determined that you arc a suspected 
terrorist or otherwise associated directly or lnd1rectly with terrorist activities, that thls Agreement may be ·•• 
terminated Immediately. You acknowledge that you are not now, and have never been a suspected terrorist or 
otherwise associated directly or Indirectly with terrorist activity, including but not limited to, the contributiOn of 
funds to a terrorist organization You further acknowledge that lt Is not your Intent or purpose to purchase a 
SUBWA y• franchise to fund or participate In terrorist activities. 

o You authonze us, at any time during the term of this agreement. to conduct credit checks or 
Investigative background search on you which may reveal Information about your busmess experience, educational 
background, criminal record, ciVJ.l judgments, property ownership, \lens, association Wlth other Individuals, 
creditworthiness and job performance. 

12. TERMS, REFERENCES i\ND HEADINGS. All terms and words in this Agreement will be deemed to 
mclude the correct number, singular or plural. and the correct gender, masculine, femmlne, or neuter, as the 
context or sense of this Agreement may require. Each individual slgmng this Agreement as the franchisee will be 
jointly and severally hablc References to "you" wtll include all such Individuals collectively and mdlvidually. 
References to dollars (S) in this Agreement refer to the lawful money of the United States of America, The 
paragraph headings do not form part of this Agreement and shall not be taken into account In Its construction or 
Interpretation 

13. GOVERNING LAW.·Thls Agreeh'lent wlll be governed by and constnled m accordance w1th the 
substantive laws of the State of Connectlcut .• ,o,yHhout tefercmce •to Its conflicts of Ia w~ except as may otherwise be 
provtded m this Agreement tliae p'Brt:Jes agree' any franchise iaw or bUsiness opporturilt,;y:law of· the State of 
Connecticut, now In eflect. or adopted or amended after the date of this Agreement,.wlll not apply to .franchises 
located outside of Connecticut. Th ment mcludin the Recitals and all exhibits contams the entire 
und ndln the arties a d su ersedes an ri tten or oral understandin sora rccments o t e parties 
relating to the subject matter of this Agreemr.mt_The parties may not amend this Agreement ora y. ut on y y a 
'Wntten agreement, except we may amend the Operations Manual from time to time as provtdcd In this Agreement 
The provisions of this Agreement wh1ch by their terms are mtendcd to survive the termination or explration of this li 
Agreement. mcludtng, but not limited to, Subparagraphs 5 c , S.h, 5.k, S.d., 8.e .• B.g, B.h, !!.b., 11 h, ll.l, 
ll m .II n.and ll.o .. andParagraphs 10.13. 14, 15,16, l7,and l9.willsurvivetheterminatJOnorexplrationof 
this Agreement. 
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14. AMENDMENT OF PRlOR AGREEMENTS. Th(' part.Jes want to encourage advertising cooperatJOn and 
franchtsee compliance. provide for amicable, t1mely. and cost effective resolution of Disputes with limltattons on 
habtl1ty, and clarify certaln provisions of e>.:istlng Franchise Agreements To achieve these goals, this Agreement 
has revised provisions regarding payment of taxes, costs and expenses. responsibility for employment practices and 
employees, insurance. Indemnification, Increasing adverttsmg contributions, reporting information electronically by 
personal computer based point-of-sale system, defaults and termination, tnterqst and late fees, dispute resolution, 
no territorial rights and our unlimited right to compete, governing law, merger clause, contlnumg effect, and 
limitation of liability· You agree to accept the provisions set forth in SubparaBraph 5 b , Suboaragraph 5 c , 
Subparagraph 5 f., Suboara!lraoh 5 .g., Soboaragraph 5 b, Subparagraph 5.1 , Subparagraph 5.m , Paragraph 8, 
ParagraPh l 0, Subparagraph 1 I.L, Subparaeraph ll.m .. Subparagraph !Ln., Subparagraph ll.o , Paragraph 13, 
and Paragraph 17 In th1s Agreement, for this Agreement and to the amendment of all your other extstlng Franchise 
~reements Wi\:h us.tolnclude these provi~ons (lf the e~~Un.& Fr.anr~tseAgreemcnts dono! alre?dy include these 
provisions) EWCH OF YOU'SIGN·lN,~>1f<W.~~p;~NT AS FRAAcms~·ACKNOWJ..EUGf!:s··;\NI?.:': . 

, l!JNiDBRSTANDS:THAT'TffiS·PARA'G~H lJs AMENDS'All'YOUREX'JSTING FRANCffiSE.ACRBE'fit•~~ WITH 
~ws1 't\ND AN\' sucit AMENDMENT wn:tsuRVIvE Tfb:. TERMINATION OR EXl>IRATiON OF THIS · 
· ~tREEMENT, This Paragraph 14 amends any existing Franchise Agreement you have if every individual who 
s1gned the ex.lsting Franchise Agreement as franchiSee signs this Agr!!Cment or another Franchise Agreement 
contalning the provisions of this Paragraph 1·4 

15, NO OTHER REPRESENTATIONS. You acknowledge no employee, agent, or representative of ours, or 
our Affiliates, or our development agents, has made any representations to you, and you have not relied on any 
representations, except for the representations contained In this Agreement, the OfTenng Ctrcular, and our 
advertising matenals, and except those you have writtrn in below 

.. ~ 

. 16. NO PRIOR CLAIMS AND GENERAL RELEASE. ¥ou·~}>'Nisent that as of the date of this Agreement, 
yoy have no clatms of any type agamst us, our Affiliates, or the Development Agent, or our agents, representatives, 
snaii!holders, directors, officers, and employees, or those or our Affiliates and the Development Agent, except those 
you have written in below· 

You hereby release each of these Individuals and entities from all clalllls other than those you listed above. You 
acknowledge and understand that any list of claims and the general release will include any alleged breaches of 
franchlse or other laws, and any allcgcd breach of agreement, relaUng not only to thls Agreement. but also to any 
agreements or dealings you may have or had at any t1me w:ith us or any of the above listed lndtvlduals or entities 

,11. LIMITATIONS ON DAMAGES, EACH PARTY HEREBY WAIVES, WITHOUT LIMITATION, ANY RIGHT 
· 1T iMJGJ-!i·b'fHERWIS~ HAYE TO ,ASS~RJ"A C:LAJJ:J FpR, AND/OR TO .. ~C0,VER U:JST:.PROFI'rS ANIHHHER 
FORMS OF CONSEQUENTlAL, INCIDEN'rAL, CONTING'ENT; P:t1NlTIVE A'ND E}{EMPtARYDAMAGES FROM THE 
OTHER EXCEPT AS PROVIDED HEREIN EACH PARTY'S LIABILITY SHALL BE UM!TED TO ACTUAL 
COMPENSATORY DAMAGES. ACTUAL COMPENSATORY DAMAGES SHALL BE THE GREATER OF (I) $100,000,00 
OR (2) AT YOUR SOLE OPTION, ALL AMOUNTS PAID TO US FOR FRANCHISE FEES AND ROYAL TIES FOR THIS 
AGREEMENT FOR UP TO TiiREE YEARS PRECEDING THE DATE OF ANY AWAJill HEREIN. IF YOU CHOOSE 
OPTION (2). WE WILL ALSO REPURCHASE YOUR EQUIPMENT, PURCHASED FROM OR 11-IROUGH US, AT 
DEPRECIATED VALUE USING THE FIVE YEAR, STRAIGHT LlNE METHOD OF CALCULATION EACH PARTY 
ACKNOWLEDGES THAT IT HAS HAD A FULL OPPORTUNITY TO CONSULT WJTI-1 COUNSEL CONCERNING THIS 
WAIVER. AND THAT THIS WAIVER IS INFORMED. VOLUNTARY, INTENTIONAL, AND NOT THE RESULT OF 
UNEQUAL BARGAINING POWER. 

14 



18. WAlVER OF JURY TRlAL. EACH PARTY HEREBY WAJVES, WITHOUT LIMITATION, ANY RlGHT IT 
MIGHT OTHERWISE HAVE TO TRlAL BY JURY ON ANY AND ALL CLAIMS ASSERTED AGAINST THE OTHER THIS 
WA1VER IS EFFECTIVE EVEN IF A COURT OF COMPETENT JURlSDlCTION DECIDES THAT THE ARBITRATION 
PROVISION IN PARAGRAPH lOIS UNENFORCEABLE, EACH PARTY ACKNOWLEDGES THAT IT HAS HAD A FULL 
OPPORTUNITY TO CONSULT WITH COUNSEL CONCERNING THIS WAlVER, AND THAT THIS WAIVER IS 
INFORMED, VOLUNTARY, INTENTIONAL. AND NOT THE RESULT OF UNEQUAL BARGAlNING POWER E'ACH 
PARTY AGREES THAT ANY SUCH TRIAL SHALL TAKE PLACE IN A COURT OF COMPETENT JURISDICTION IN 
CONNECTICUT. . 

19. CONSENT TO TERMS OF AGREEMENT. You acknowledge you read and understand this Agreement, 
Including any addenda and exhibits. and you agree to be bound by all oflts terms and condltlons. 

IN WITNESS WHEREOF, the part!Cs have executed this Agreement, as of the date first wntten above. 

DOCTOR'S ASSOCIATES INC 

By.~)L tl- ~ 
Duly Authorized 

Title: __________ _ 

DAI 04106 
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Franchise: #13913 
FRANCHISE AGREEMENT ADDENDUM 

This Addendum dated Ufl4 __ amends and supplements the Franchise Agreement 
of the same date between Doctor' Associates Inc., a Florida Corporation with principal office in Fort Lauderdale, 
Florida ("we' or "us"). and Waqa Saleem! and Farooq Sharyar ('you'). The Franchise Agreement. as amended by thiS 
Addendum, will be called this "Agreement'. 

AGREEMENT. 

The parties amend and supplement the Franchise Agreement as follows 

1. Subparagraph S.i. is amended by dcletmg the last sentence in its entirety which states: "Within six (6) 
months after you sign this Agreement, we may. In our sole discretion, require you to place $10,000 Into a 
marketing assistance fund to promote the SUBWAY" brand In your local area • 

Add the following as new Subparagraph 5 p · 

1, Within six (6) months after opening the Restaurant, we may, In our sole discretion, require you to 
place $10.000 into a marketing assistance fund to promote SUBWAY' restaurants In your local area.' The monies 
will be spent In accordance with a marketing plan developed by you and us. 

Ill. The Franchise Agreement, as amended and supplemented by this Addendum, contains the entire 
understanding of the parties The parties can amend the Franchise Agreement further only In a signed writing 
The provisions of the Franchise Agreement, as amended and supplemented by this Addendum. are ratlfled and 
affmned. 

IV. You acknowledge you read and understand this Addendum and the Franchise Agreement and consent to 
be bound by all the terms and conditions of the Franchise Agreement, as amended and supplemented by this 
Addendum. 

lN WITNESS WHEREOF, the parties have executed this Addendum. as of the date first written above. 

DOCTOR'S ASSOCIATES INC. 
.,, 

~;_ jf ~ 
Duly Authorized 

Title------------

DA14/l4/06 
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18818 9/24/2888 80884 

SEP f ~., ~: .. :.J 

IN THE SUPERIOR COURT OF THE STATE OF 
WASHINGTON COUNTY OF PIERCE 

WAQAS SALEEM!, a single man, and 
FAROOQ SHARY AR, a single man 

Plaintiffs 

v. 

DOCTOR'S ASSOCIATES, INC., a Florida 
Corporation, 

Defendant 

NO. 08-2-11956-0 

ORDER ON MOTION TO DETERMINE 
ARBITRABI L!TY 

THIS MA TIER having come on regularly before the above entitled Court upon the motion 

16 of the Plaintiffs to determine arbitrability, the Court having read the records and files herein and 

17 having heard argument of counsel, it Is hereby 

18 ORDERED, ADJUDGED and DECREED that those paragraphs in the Franchise 

19 Agreements between Plaintiffs and Defendant that require arbitration in the state of Connecticut 

20 are hereby declared unconscionable and unenforceable. It Is turiher, fo.---
21 . .QROEREQ, f\Ddld8GED at"td DECREED U1at a t estram\ng order pUi suatr\ to ROW 1. 04A -

22 restFaiAins DefendaAHrom prosoeeing wltf\ arl:>itratior"l ii·, Gont'lecticut be ar~d is heteby errterM . ._ 

23 It is further 

24 ORDERED, ADJUDGED and DECREED that the cash bond posted by Plaintiffs be and is 

25 
ORDER ON MOTION TO DETERMINE ARBITRABILITY 

26 Page 1 of 2 

27 

28 

LAW OFFICES OF 

DOUGLAS 0. SULKOSKY 
535 East Dock Street, Suite 100 

Tacoma, WA 98402 
Tacoma: (253) 363-5346 
Seattle: (253) 838·9088 

Facsimile: (253) 572-6662 



1 hereby discharged. It is further ~ 
2 ORDERED, ADJUDGED and DECREED -J k_A.'t ~ cfrc;; pu't-?;;. 

3 ~{w -tiN '-fh< ~i.\~n.v ?~~ tf 9.: Avt.-h ,fr<Af.,/ 10 414.J Jlr,.__,r lee~ 

DONE IN OPEN COURT this J!_ day of S"~ ,2008 

10 

11 

12 
JUDGE KITIY~ANN VAN DOORNINCK 

13 Presented by: 

14 

15~~~~~~~~~~ 
16 Attorney for Plaintiffs. .::lfi-1>'( 6 7 3 
17 

18 

19 

20 

21 

22 

23 

24 

25 

as to form, 
presentment waived: 
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